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&203/$,17� 
� 
� 3ODLQWLII�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��WKH�³&RPPLVVLRQ´���IRU�LWV�FRPSODLQW� 

DJDLQVW�GHIHQGDQWV�.DOHLO�,VD]D�7X]PDQ��³,VD]D�7X]PDQ´��DQG�5RELQ�6P\WK���³6P\WK�´�DQG� 

WRJHWKHU�ZLWK�,VD]D�7X]PDQ��³'HIHQGDQWV´���DOOHJHV�� 

6800$5<�2)�$//(*$7,216� 

��� 7KLV�DFWLRQ�LQYROYHV�D�QXPEHU�RI�VFKHPHV�E\�,VD]D�7X]PDQ�DQG�6P\WK²WKH� 

IRUPHU�FKLHI�H[HFXWLYH�RIILFHU�DQG�IRUPHU�FKLHI�ILQDQFLDO�RIILFHU��UHVSHFWLYHO\��RI�.,7�'LJLWDO�� 

,QF���³.,7�'LJLWDO´�RU�³&RPSDQ\´�²WR�GHIUDXG�WKH�&RPSDQ\¶V�LQYHVWRUV�DQG�DXGLWRUV�E\� 
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PDWHULDOO\�PLVVWDWLQJ�.,7�'LJLWDO¶V�ILQDQFLDO�VWDWHPHQWV�DQG�RWKHU�SXEOLF�GLVFORVXUHV�DQG� 

HQJDJLQJ�LQ�DFFRXQWLQJ�WUDQVDFWLRQV�WKDW�YLRODWHG�*HQHUDOO\�$FFHSWHG�$FFRXQWLQJ�3ULQFLSOHV�LQ� 

WKH�8QLWHG�6WDWHV��³8�6��*$$3´����)URP�DSSUR[LPDWHO\������WR�������'HIHQGDQWV�NQRZLQJO\�RU� 

UHFNOHVVO\�FDXVHG�.,7�'LJLWDO�� 

D��	 7R�IDOVHO\�UHFRJQL]H�DSSUR[LPDWHO\������PLOOLRQ�LQ�UHYHQXH�IURP�WKH� 

SXUSRUWHG�VDOH�RI�D�VRIWZDUH�SURGXFW�WKDW�.,7�'LJLWDO�QHYHU�GHOLYHUHG�DQG� 

IRU�ZKLFK�WKH�FXVWRPHU�QHYHU�SDLG��DQG� 

E��	 7R�GLYHUW�QHDUO\����PLOOLRQ�WKDW�WKH�&RPSDQ\�KDG�DQQRXQFHG�ZRXOG�EH� 

XVHG�WR�DFTXLUH�DQRWKHU�ILUP�WR�FUHDWH�D�VOXVK�IXQG�WR�PDNH�D�VHULHV�RI� 

URXQG�WULS�SD\PHQWV�WKDW�UHVXOWHG��DPRQJ�RWKHU�WKLQJV��LQ�D�SKRQ\� 

UHGXFWLRQ�RI�UHFHLYDEOHV�� 

��� ,Q�DGGLWLRQ��IURP�ODWH������WKURXJK�������.,7�'LJLWDO�DQG�,VD]D�7X]PDQ�� 

D�� +LG�WKH�IDFW�WKH\�ZHUH�DJJUHVVLYHO\�WUDGLQJ�.,7�'LJLWDO�VWRFN�RQ�WKH�RSHQ� 

PDUNHW��DQG� 

E�� +LG�WKH�ORVV�RI�DSSUR[LPDWHO\����PLOOLRQ�LQ�FDVK�RU�FDVK�HTXLYDOHQW�ZLWK� 

DQ�RIIVKRUH�PRQH\�PDQDJHPHQW�ILUP�� 

��� $V�D�UHVXOW�RI�WKHLU�IUDXGV��IURP�DSSUR[LPDWHO\������WR�PLG�������.,7�'LJLWDO� 

ILOHG�ZLWK�WKH�&RPPLVVLRQ�IDOVH�DQG�PLVOHDGLQJ�)RUPV����4�����.��DQG���.��DQG�DWWHQGDQW� 

ILQDQFLDO�VWDWHPHQWV��PDWHULDOO\�RYHUVWDWLQJ�UHYHQXH��JRRGZLOO��DQG�FDVK�HTXLYDOHQWV�DQG� 

PDWHULDOO\�XQGHUVWDWLQJ�WKH�&RPSDQ\¶V�WUXH�ORVVHV�E\�PLOOLRQV�RI�GROODUV�� 

9,2/$7,216� 

���	 %\�HQJDJLQJ�LQ�WKH�FRQGXFW�VHW�IRUWK�LQ�WKLV�&RPSODLQW��'HIHQGDQWV�� 

D�� 9LRODWHG�6HFWLRQ����D��RI�WKH�6HFXULWLHV�$FW�RI�������³6HFXULWLHV�$FW´��>��� 

�� 
� 
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8�6�&������T�D�@�DQG�6HFWLRQV����E��DQG����E�����RI�WKH�6HFXULWLHV� 

([FKDQJH�$FW�RI�������³([FKDQJH�$FW´��>���8�6�&�������M�E��DQG� 

��P�E����@�DQG�5XOHV���E������D�������E�����DQG���E����WKHUHXQGHU�>��� 

&�)�5�����������E����������D�����������E�����DQG�������E���@��DQG� 

E��	 $LGHG�DQG�DEHWWHG�.,7�'LJLWDO¶V�YLRODWLRQV�RI�6HFWLRQV����D������E�����$��� 

DQG����E�����%��RI�WKH�([FKDQJH�$FW�>���8�6�&�������P�D�����P�E�����$�� 

DQG���P�E�����%�@�DQG�5XOHV���E�������D������D�����DQG���D���� 

WKHUHXQGHU�>���&�)�5�����������E�����������D����������D�����DQG� 

������D���@�� 

1$785(�2)�7+(�352&((',1*6�$1'�7+(�5(/,()�628*+7� 

��� 7KH�&RPPLVVLRQ�EULQJV�WKLV�DFWLRQ�SXUVXDQW�WR�WKH�DXWKRULW\�FRQIHUUHG�XSRQ�LW�E\� 

6HFWLRQ����E��RI�WKH�6HFXULWLHV�$FW�>���8�6�&������W�E�@�DQG�6HFWLRQV����G�����DQG����G�����RI�WKH� 

([FKDQJH�$FW�>���8�6�&�������X�G�����DQG���X�G����@�� 

��� 7KH�&RPPLVVLRQ�VHHNV�D�ILQDO�MXGJPHQW����D��UHVWUDLQLQJ�DQG�SHUPDQHQWO\� 

HQMRLQLQJ�'HIHQGDQWV�IURP�HQJDJLQJ�LQ�WKH�DFWV��SUDFWLFHV�DQG�FRXUVHV�RI�EXVLQHVV�DOOHJHG�DJDLQVW� 

WKHP�KHUHLQ�DQG�IURP�FRPPLWWLQJ�IXWXUH�YLRODWLRQV�RI�WKH�DERYH�SURYLVLRQV�RI�WKH�IHGHUDO� 

VHFXULWLHV�ODZV���E��RUGHULQJ�'HIHQGDQWV�WR�GLVJRUJH�DQ\�LOO�JRWWHQ�JDLQV�WKH\�UHFHLYHG�DQG�WR�SD\� 

SUHMXGJPHQW�LQWHUHVW�WKHUHRQ���F��RUGHULQJ�'HIHQGDQWV�WR�SD\�FLYLO�PRQH\�SHQDOWLHV�SXUVXDQW�WR� 

6HFWLRQ����G��RI�WKH�6HFXULWLHV�$FW�>���8�6�&������W�G�@�DQG�6HFWLRQ����G�����RI�WKH�([FKDQJH� 

$FW�>���8�6�&������X�G����@���G��EDUULQJ�'HIHQGDQWV�IURP�VHUYLQJ�DV�RIILFHUV�RU�GLUHFWRUV�RI�D� 

SXEOLF�FRPSDQ\�SXUVXDQW�WR�6HFWLRQ����H��RI�WKH�6HFXULWLHV�$FW�>���8�6�&������W�H�@�DQG�6HFWLRQ� 

���G�����RI�WKH�([FKDQJH�$FW�>���8�6�&������X�G����@��DQG��H��RUGHULQJ�VXFK�RWKHU�DQG�IXUWKHU� 

UHOLHI�DV�WKH�&RXUW�PD\�GHHP�MXVW�DQG�SURSHU�� 

�� 
� 
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-85,6',&7,21�$1'�9(18(�
 

��� 7KLV�&RXUW�KDV�MXULVGLFWLRQ�RYHU�WKLV�DFWLRQ�SXUVXDQW�WR�6HFWLRQV����E������G��� 

���D���DQG����F��RI�WKH�6HFXULWLHV�$FW�>���8�6�&�������W�E�����W�G�����Y�D���DQG���Y�F�@��6HFWLRQV� 

���G��DQG����RI�WKH�([FKDQJH�$FW�>���8�6�&�������X�G��DQG���DD@��DQG����8�6�&���������� 

��� 9HQXH�OLHV�LQ�WKH�6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN�SXUVXDQW�WR�6HFWLRQ����D��RI�WKH� 

6HFXULWLHV�$FW�>���8�6�&������Y�D�@�DQG�6HFWLRQ����RI�WKH�([FKDQJH�$FW�>���8�6�&������DD@��� 

&HUWDLQ�RI�WKH�WUDQVDFWLRQV��DFWV��SUDFWLFHV��DQG�FRXUVHV�RI�EXVLQHVV�FRQVWLWXWLQJ�WKH�YLRODWLRQV� 

DOOHJHG�KHUHLQ�RFFXUUHG�ZLWKLQ�WKH�6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN��IRU�LQVWDQFH��DW�DOO�UHOHYDQW� 

WLPHV��.,7�'LJLWDO�KDG�LWV�SULQFLSDO�H[HFXWLYH�RIILFHV�LQ�1HZ�<RUN�&LW\��LWV�VWRFN�ZDV�HLWKHU� 

TXRWHG�RQ�WKH�1HZ�<RUN±EDVHG�27&�%XOOHWLQ�%RDUG�RU�OLVWHG�RQ�WKH�1$6'$4�VWRFN�H[FKDQJH�� 

.,7�'LJLWDO¶V�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�ZDV�ORFDWHG�LQ�1HZ�<RUN�&LW\��D�QXPEHU�RI�.,7� 

'LJLWDO¶V�VKDUHKROGHUV�ZHUH�ORFDWHG�LQ�1HZ�<RUN�&LW\��DQG�.,7�'LJLWDO¶V�IDOVH�DQG�PLVOHDGLQJ� 

SXEOLF�ILOLQJV�ZHUH�WUDQVPLWWHG�WR�WKH�&RPPLVVLRQ�IURP�1HZ�<RUN�&LW\��� 

��� ,Q�FRQQHFWLRQ�ZLWK�WKH�WUDQVDFWLRQV��DFWV��SUDFWLFHV��DQG�FRXUVHV�RI�EXVLQHVV� 

DOOHJHG�LQ�WKLV�&RPSODLQW��'HIHQGDQWV�GLUHFWO\�RU�LQGLUHFWO\�KDYH�PDGH�XVH�RI�WKH�PHDQV�DQG� 

LQVWUXPHQWDOLWLHV�RI�LQWHUVWDWH�FRPPHUFH��RU�RI�WKH�PDLOV��RU�RI�WKH�IDFLOLWLHV�RI�D�QDWLRQDO� 

VHFXULWLHV�H[FKDQJH�� 

'()(1'$176� 

���� ,VD]D�7X]PDQ��DJH�����ZDV�WKH�FKLHI�H[HFXWLYH�RIILFHU�RI�.,7�'LJLWDO�IURP�HDUO\� 

�����WKURXJK�KLV�WHUPLQDWLRQ�LQ�0DUFK��������$W�DOO�UHOHYDQW�WLPHV��,VD]D�7X]PDQ�ZDV�D�PDMRU� 

VKDUHKROGHU²GLUHFWO\�RU�WKURXJK�FRPSDQLHV�WKDW�KH�RZQHG²RI�.,7�'LJLWDO¶V�FRPPRQ�VWRFN�� 

���� 6P\WK��DJH�����ZDV�.,7�'LJLWDO¶V�FKLHI�ILQDQFLDO�RIILFHU�IURP�������EHJLQQLQJ�DW� 

.,7�'LJLWDO¶V�SUHGHFHVVRU��522�*URXS��XQWLO�PLG�������ZLWK�WKH�H[FHSWLRQ�RI�D�EULHI�SHULRG� 

�� 
� 
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IURP�$SULO�WR�6HSWHPEHU��������,Q�DGGLWLRQ��GXULQJ�WKH�UHOHYDQW�SHULRG��6P\WK�DOVR�VHUYHG�DV�.,7� 

'LJLWDO¶V�SULQFLSDO�DFFRXQWLQJ�RIILFHU��ZLWK�WKH�H[FHSWLRQ�RI�WKH�VDPH�EULHI�SHULRG��� 

5(/$7('�(17,7<� 

���� .,7�'LJLWDO�ZDV�D�SXEOLF�'HODZDUH�FRUSRUDWLRQ�ZLWK�LWV�SULQFLSDO�H[HFXWLYH� 

RIILFHV�LQ�1HZ�<RUN�&LW\��DQG�RWKHU�SODFHV�RI�EXVLQHVV�LQ�'XEDL��8QLWHG�$UDE�(PLUDWHV��DQG� 

3UDJXH��&]HFK�5HSXEOLF���)URP�0D\������WR�DSSUR[LPDWHO\�$XJXVW�������.,7�'LJLWDO¶V�VKDUHV� 

ZHUH�TXRWHG�RQ�WKH�27&�%XOOHWLQ�%RDUG���)URP�$XJXVW�������WKH�&RPSDQ\¶V�VKDUHV�ZHUH�OLVWHG� 

RQ�WKH�1$6'$4�6WRFN�0DUNHW�XQGHU�WKH�V\PERO�³.,7'�´��%HWZHHQ������DQG�ODWH�������WKH� 

&RPSDQ\�PDGH�VHYHUDO�SXEOLF�RIIHULQJV�RI�VWRFN��LQFOXGLQJ�RIIHULQJV�LQ�$XJXVW�������-DQXDU\� 

������$SULO�������1RYHPEHU�������DQG�6HSWHPEHU��������7KH�&RPSDQ\¶V�VKDUHV�ZHUH�GHOLVWHG� 

IURP�1$6'$4�LQ�ODWH��������� 

)$&76� 

,�� %$&.*5281'� 

���� ,Q�HDUO\�������,VD]D�7X]PDQ�EHFDPH�&(2�RI�D�FRPSDQ\�QDPHG�522�*URXS�� 

ZKLFK�FKDQJHG�LWV�QDPH�WR�.,7�'LJLWDO��,QF���LQ�DSSUR[LPDWHO\�VSULQJ��������.,7�'LJLWDO� 

SXUSRUWHG�WR�VHOO�VRIWZDUH�DQG�VHUYLFHV�WR�DVVLVW�YLGHR�FRQWHQW�SURYLGHUV�LQ�PDNLQJ�WKHLU�FRQWHQW� 

DFFHVVLEOH�WR�YLHZHUV�RQ�WKH�,QWHUQHW�DQG�YLD�LQWHUQHW�HQDEOHG�WHOHYLVLRQ���'XULQJ�WKH�SHULRG�RI� 

FRQGXFW�DOOHJHG�KHUHLQ��'HIHQGDQWV�DWWHPSWHG�WR�JURZ�.,7�'LJLWDO�WKURXJK�DFTXLULQJ�D�QXPEHU� 

RI�RWKHU�WHFKQRORJ\�FRPSDQLHV�DV�ZHOO�DV�VHOOLQJ�.,7�'LJLWDO¶V�SURGXFWV�DQG�VHUYLFHV���� 

���� $V�D�SXEOLF�FRPSDQ\��.,7�'LJLWDO�KDG�KLUHG�DQ�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF� 

DFFRXQWLQJ�ILUP�WR�FRQGXFW�DQQXDO�DXGLWV�DQG�SHULRGLF�UHYLHZV�� 

� 

� 

�� 
� 
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,,��	 .,7�',*,7$/�+,'(6�7+(�/266�2)�$����0,//,21�,19(670(17� 

$�� .,7�'LJLWDO¶V�&DVK�0DQDJHPHQW�$JUHHPHQW�ZLWK�WKH�)XQG� 

���� ,Q�WKH�PRQWKV�IROORZLQJ�KLV�DVVXPSWLRQ�RI�&(2�GXWLHV�DW�.,7�'LJLWDO��,VD]D� 

7X]PDQ�XQGHUWRRN�HIIRUWV�WR�LQFUHDVH�KLV�VKDUHKROGLQJ�LQ�WKH�&RPSDQ\�WKURXJK�KLV�RZQ�SULYDWH� 

LQYHVWPHQW�YHKLFOHV�� 

���� 7R�DFKLHYH�WKHVH�HQGV��,VD]D�7X]PDQ�DFWLYHO\�VROLFLWHG�WKH�ILQDQFLDO�DQG� 

QHWZRUNLQJ�DVVLVWDQFH�RI�WZR�LQGLYLGXDOV��³,QGLYLGXDO�$´�DQG�³,QGLYLGXDO�%´����,Q�VXPPHU������� 

,QGLYLGXDOV�$�DQG�%�KHOSHG�UDLVH�PLOOLRQV�RI�GROODUV�VR�WKDW�,VD]D�7X]PDQ��HLWKHU�GLUHFWO\�RU� 

WKURXJK�DQ�HQWLW\�KH�FRQWUROOHG��FRXOG�H[HUFLVH�DQ�RSWLRQ�WR�SXUFKDVH�WKH�PDMRULW\�RI�.,7� 

'LJLWDO¶V�VKDUHV�� 

���� ,Q�DSSUR[LPDWHO\�$XJXVW�������WKH�&RPSDQ\�DJUHHG�WR�D�PRQH\�PDQDJHPHQW� 

DJUHHPHQW�ZLWK�,QGLYLGXDOV�$�DQG�%���3XUVXDQW�WR�WKLV�DJUHHPHQW��.,7�'LJLWDO�DJUHHG�WR�GHSRVLW� 

VXUSOXV�FDVK�LQ�D�IXQG��WKH�³)XQG´���ZKLFK�SXUSRUWHG�WR�EH�D�FDVK�PDQDJHPHQW�ILUP�RSHUDWHG�E\� 

,QGLYLGXDOV�$�DQG�%�� 

���� 8QGHU�WKH�WHUPV�RI�WKH�FDVK�PDQDJHPHQW�DJUHHPHQW��WKH�)XQG�ZDV�VXSSRVHG�WR� 

WUDGH�RU�LQYHVW�.,7�'LJLWDO¶V�PRQH\�LQ�ORZ�ULVN�ILQDQFLDO�PDUNHW�LQYHVWPHQWV���,Q�UHWXUQ��.,7� 

'LJLWDO¶V�GHSRVLW�ZRXOG�HDUQ�DQQXDO�LQWHUHVW���7KH�)XQG�JXDUDQWHHG�.,7�'LJLWDO¶V�SULQFLSDO�DV� 

ZHOO�DV�WKH�SURPLVHG�UHWXUQ���,Q�DGGLWLRQ��WKH�FDVK�PDQDJHPHQW�DJUHHPHQW�SURYLGHG�WKDW�.,7� 

'LJLWDO�FRXOG�ZLWKGUDZ�LWV�PRQH\�ZLWKLQ����GD\V�XSRQ�ZULWWHQ�GHPDQG�� 

���� ,Q�$XJXVW�������.,7�'LJLWDO�ZLUHG�D�WRWDO�RI������PLOOLRQ�WR�WKH�)XQG���$V�RI� 

6HSWHPEHU�����������RYHU�����RI�WKH�&RPSDQ\¶V�FDVK�ZDV�LQYHVWHG�ZLWK�WKH�)XQG�� 

� 

� 

�� 
� 
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%�� 7KH�)XQG�)DLOV�WR�+RQRU�.,7�'LJLWDO¶V�5HTXHVWV�WR�:LWKGUDZ�,WV�&DVK�� 

���� 'HVSLWH�WKH�SXUSRUWHGO\�ORZ�ULVN�QDWXUH�RI�WKH�LQYHVWPHQW�DQG�WKH�WHUPV�RI�WKH� 

FDVK�PDQDJHPHQW�DJUHHPHQW��,VD]D�7X]PDQ�TXLFNO\�OHDUQHG�WKDW�WKH�)XQG�ZDV�XQDEOH��RU� 

XQZLOOLQJ��WR�UHWXUQ�DOO�RI�.,7�'LJLWDO¶V�PRQH\�ZKHQ�UHTXHVWHG���2Q�1RYHPEHU����������,VD]D� 

7X]PDQ�UHTXHVWHG�WKH�WHUPLQDWLRQ�RI�.,7�'LJLWDO¶V�FDVK�PDQDJHPHQW�DJUHHPHQW�ZLWK�WKH�)XQG� 

DQG�WKH�UHWXUQ�RI�������PLOOLRQ��WKH�HQWLUHW\�RI�.,7�'LJLWDO¶V�UHPDLQLQJ�LQYHVWPHQW��EHFDXVH�RI�� 

LQ�,VD]D�7X]PDQ¶V�ZRUGV��³XQDFFHSWDEOH�GHOD\V�LQ�UHFHLYLQJ�FDVK�XSRQ�UHTXHVW>�@´� 

���� ,W�ZDV�LPSRUWDQW�WR�,VD]D�7X]PDQ�WKDW�WKH�)XQG�UHWXUQ�.,7�'LJLWDO¶V�PRQH\� 

TXLFNO\���2Q�1RYHPEHU����������,VD]D�7X]PDQ�HPDLOHG�D�.,7�'LJLWDO�GLUHFWRU�WKDW�� 

$XGLWRUV�>D@UH�QRZ�LQTXLULQJ�UHJDUGLQJ�FDVK�PJPW�>PDQDJHPHQW@��� 
�������1RZ�WKH\¶UH�LQTXLULQJ�DERXW�P\�EXVLQHVV�LQYROYHPHQW�ZLWK� 
>WKH�)XQG@���7KLV�FRXOG�EH�JHW�>VLF@�YHU\�XJO\��PDQ���:H�QHHG�WR� 
XQZLQG�ZLWK�>WKH�)XQG@�������&203/(7(/<�´� 

���� +RZHYHU��WKH�)XQG�GLG�QRW�KRQRU�WKLV�UHTXHVW�LQ�IXOO��UHWXUQLQJ�RQO\�������� 

PLOOLRQ��DQG�WKXV�OHDYLQJ�QHDUO\����PLOOLRQ�RI�WKH�&RPSDQ\¶V�PRQH\�WUDSSHG�LQ�WKH�)XQG����,Q� 

DGGLWLRQ��RI�WKH�WRWDO�SD\PHQWV�SXUSRUWHGO\�PDGH�XS�WR�-DQXDU\������E\�WKH�)XQG�WR�.,7�'LJLWDO�� 

QHDUO\����PLOOLRQ�ZDV�DFWXDOO\�SDLG��QRW�E\�WKH�)XQG��EXW�E\�RWKHU�SDUWLHV�DFWLQJ�RQ�WKH�)XQG¶V� 

EHKDOI���7KLV�IXUWKHU�GHPRQVWUDWHG�WKDW�WKH�)XQG�LWVHOI�ZDV�XQDEOH�WR�UHSD\�.,7�'LJLWDO¶V�GHSRVLWV� 

RQ�GHPDQG�DV�SURPLVHG���7KH�)XQG�GLG�QRW�UHWXUQ�DQ\�PRUH�FDVK�WR�.,7�'LJLWDO�DIWHU�PLG� 

-DQXDU\������� 

���� )URP�WKDW�SRLQW�RQ��,VD]D�7X]PDQ�XQGHUVWRRG�WKDW�.,7�'LJLWDO�FRXOG�QRW�TXLFNO\� 

�LI�DW�DOO��UHGHHP�LWV�UHPDLQLQJ�GHSRVLWV�IURP�WKH�)XQG��� 

���� 7R�SURYLGH�DW�OHDVW�VRPH�HYLGHQFH�WKDW�WKH�REOLJDWLRQ�ZRXOG�HYHQWXDOO\�EH�UHSDLG�� 

WKH�SDUWLHV�HQWHUHG�LQWR�D�³VHFXULW\�DJUHHPHQW�DQG�DVVLJQPHQW�RI�SRUWIROLR´��³6HFXULW\� 

$JUHHPHQW´���LQ�DSSUR[LPDWHO\�$SULO��������7KLV�6HFXULW\�$JUHHPHQW�SXUSRUWHG�WR�SURYLGH�.,7� 

�� 
� 
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'LJLWDO�ZLWK�VRPH�FROODWHUDO�IRU�WKH�FDVK�WKDW�WKH�)XQG�ZDV�QRW�UHSD\LQJ���,VD]D�7X]PDQ�OHG�.,7� 

'LJLWDO¶V�QHJRWLDWLRQV�RI�WKH�6HFXULW\�$JUHHPHQW�DQG�ZDV��WKHUHIRUH��IXOO\�DZDUH�RI�WKH�WHUPV�RI� 

WKH�DJUHHPHQW�� 

���� 3XUVXDQW�WR�WKH�6HFXULW\�$JUHHPHQW��WKH�)XQG�DJUHHG�WKDW�FHUWDLQ�³SXEOLFO\�WUDGHG� 

VHFXULWLHV�´�RZQHG�HLWKHU�E\�LW�RU�DQRWKHU�HQWLW\��ZRXOG�EH�SODFHG�LQWR�D�7UDGLQJ�3RUWIROLR� 

�³7UDGLQJ�3RUWIROLR´����7KH�)XQG��DQG�RU�WKH�RWKHU�HQWLW\��WKHQ�SXUSRUWHG�WR�WUDQVIHU�WR�.,7� 

'LJLWDO�LWV�ULJKWV�ZLWK�UHVSHFW�WR�WKHVH�VHFXULWLHV�LQ�RUGHU�WR�³JXDUDQWHH�WKH�UHSD\PHQW�RI�WKH� 

GHSRVLWV�´�XS�WR�WKH�QHDUO\����PLOOLRQ�WKDW�WKH�)XQG�KDG�QRW�UHWXUQHG���,Q�DGGLWLRQ��WKH�6HFXULW\� 

$JUHHPHQW�FRQWDLQHG�DQ�³([KLELW�$�´�ZKLFK�SHU�WKH�DJUHHPHQW¶V�WHUPV�SXUSRUWHG�WR�EH�D�OLVW�RI� 

WKH�SXEOLFO\�WUDGHG�VHFXULWLHV�LQ�WKH�7UDGLQJ�3RUWIROLR���([KLELW�$�DSSHDUHG�WR�EH�D�OLVW�RI�IRUHLJQ� 

FXUUHQF\�H[FKDQJH�FRQWUDFWV�RI�VRPH�W\SH���7KH�6HFXULW\�$JUHHPHQW�SXUSRUWHG�WR�SURYLGH�.,7� 

'LJLWDO�ZLWK�FROODWHUDO�VHFXULQJ�WKH�)XQG¶V�REOLJDWLRQ�WR�UHSD\�WKH�QHDUO\����PLOOLRQ�RZHG�WR�.,7� 

'LJLWDO�� 

���� +RZHYHU��.,7�'LJLWDO�DQG�,VD]D�7X]PDQ�NQHZ��RU�UHFNOHVVO\�GLVUHJDUGHG��WKDW² 

GHVSLWH�WKH�WHUPV�RI�WKH�6HFXULW\�$JUHHPHQW²DW�EHVW��WKH�QHDUO\����PLOOLRQ�ZRXOG�EH�UH�SDLG� 

RYHU�WLPH�DQG�QRW�ZLWKLQ����GD\V���,VD]D�7X]PDQ�XQGHUVWRRG�WKDW�WKH�6HFXULW\�$JUHHPHQW�GLG�QRW� 

DFWXDOO\�JLYH�.,7�'LJLWDO�WKH�DELOLW\�WR�JHW�LWV�FDVK�EDFN�TXLFNO\���)RU�H[DPSOH��,VD]D�7X]PDQ� 

XQGHUVWRRG�WKDW�.,7�'LJLWDO¶V�DWWHPSWV�WR�UHGHHP�LWV�GHSRVLWV�ZLWK�WKH�)XQG�ZRXOG�UHVXOW��QRW�LQ�D� 

TXLFN�UHWXUQ�RI�WKH�PRQH\��EXW�UDWKHU�D�SURWUDFWHG�GLVSXWH�ZLWK�WKH�)XQG��VRPHWKLQJ�KH�ZDQWHG�WR� 

DYRLG����,Q�VXPPHU�������KH�WROG�DQRWKHU�&RPSDQ\�RIILFHU�WKDW�KH�ZDV�FRQFHUQHG�WKDW�DWWHPSWLQJ� 

WR�UHGHHP�.,7�'LJLWDO¶V�LQYHVWPHQW�LQ�WKH�)XQG��³ZRXOG�HQG�XS�LQ�VHL]XUH�RI�FDVK�FROODWHUDO�DQG� 

D�ELJ�DQG�DQJU\�SLVVLQJ�PDWFK�ZLWK�>,QGLYLGXDO�%@��ZKLFK�ZRXOG�HIIHFWLYHO\�NLOO�RXU�SXEOLF� 

RIIHULQJ���,W¶V�D�SDWK�RI�QR�UHWXUQ�´� 

�� 
� 
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���� 7KXV²ZKLOH�WKH�6HFXULW\�$JUHHPHQW�FUHDWHG�WKH�DSSHDUDQFH�WKDW�WKH�&RPSDQ\� 

KDG�QRW�ORVW�LWV����PLOOLRQ²,VD]D�7X]PDQ�XQGHUVWRRG�WKDW�LQ�UHDOLW\�WKH�&RPSDQ\�FRXOG�QRW� 

SUDFWLFDOO\�H[HUFLVH�LWV�ULJKWV�XQGHU�WKH�DJUHHPHQW�RU�TXLFNO\�JHW�LWV�FDVK�EDFN�� 

���� ,Q�DGGLWLRQ��LQ�0D\�������WKH�&RPSDQ\¶V�&RQWUROOHU�LQIRUPHG�,VD]D�7X]PDQ�WKDW� 

.,7�'LJLWDO�VKRXOG�QRW�FRQVLGHU�LWV�UHPDLQLQJ�GHSRVLWV�DW�WKH�)XQG�WR�EH�FDVK�RU�FDVK�HTXLYDOHQWV� 

HYHQ�ZLWK�WKH�6HFXULW\�$JUHHPHQW���7KH�&RQWUROOHU�ZURWH�,VD]D�7X]PDQ�WKDW�� 

$V�RI�0DUFK�����������.,7�KDV����������FODVVLILHG�DV�&DVK�� 
�����������FODVVLILHG�DV�&DVK�(TXLYDOHQWV��>WKH�)XQG@���������� 

%HIRUH�WKH����.�ZDV�ILOHG��D�GLVFXVVLRQ�ZLWK�WKH�DXGLWRUV�RFFXUUHG� 
LQ�UHODWLRQ�WR�WKH�FODVVLILFDWLRQ�RI�WKH�IXQGV�ZLWK�>WKH�)XQG@���7KH� 
DXGLWRUV�EHOLHYH�LW�VKRXOG�EH�FODVVLILHG�DV�DQ�LQYHVWPHQW�DQG�QRW�DV� 
D�FDVK�HTXLYDOHQW���:H�DJUHHG�WR�OHDYH�LW�DV�FDVK�HTXLYDOHQW�LQ�WKH� 
���.��ZLWK�IXUWKHU�H[SODQDWLRQ�LQ�WKH�QRWHV��DQG�UHYLVLW�WKH� 
FODVVLILFDWLRQ�LQ�WKH�4�����4�� 

7KH�IROORZLQJ�LV�WKH�GHILQLWLRQ�RI�FDVK�HTXLYDOHQWV�SHU�)$6���� 
³&DVK�HTXLYDOHQWV�DUH�VKRUW�WHUP��KLJKO\�OLTXLG�LQYHVWPHQWV�WKDW� 
DUH�ERWK���UHDGLO\�FRQYHUWLEOH�WR�NQRZQ�DPRXQWV�RI�FDVK�DQG�VR� 
QHDU�WKHLU�PDWXULW\�WKDW�WKH\�SUHVHQW�LQVLJQLILFDQW�ULVN�RI�FKDQJHV�LQ� 
YDOXH�EHFDXVH�RI�FKDQJHV�LQ�LQWHUHVW�UDWHV���*HQHUDOO\��RQO\� 
LQYHVWPHQWV�ZLWK�RULJLQDO�PDWXULWLHV�RI�WKUHH�PRQWKV�RU�OHVV�TXDOLI\� 
XQGHU�WKDW�GHILQLWLRQ���([DPSOHV�RI�LWHPV�FRPPRQO\�FRQVLGHUHG�WR� 
EH�FDVK�HTXLYDOHQWV�DUH�7UHDVXU\�ELOOV��FRPPHUFLDO�SDSHU��PRQH\� 
PDUNHW�IXQGV��DQG�IHGHUDO�IXQGV�VROG��IRU�DQ�HQWHUSULVH�ZLWK� 
EDQNLQJ�RSHUDWLRQV��� 

,Q�UHODWLRQ�WR�>WKH�)XQG@��WKH�ILUVW�LWHP�WR�GLVFXVV�LV�ZKHWKHU�>WKH� 
)XQG@�LV�D�³KLJKO\�OLTXLG�LQYHVWPHQW´�DQG�WKHUHIRUH�FDQ�LW�EH� 
FODVVLILHG�DV�D�FDVK�HTXLYDOHQW���%DVHG�RQ�WKH�IDFWV�WKDW�,�FXUUHQWO\� 
NQRZ��LW�LV�QRW�³KLJKO\�OLTXLG´�DQG�WKHUHIRUH�FDQQRW�EH�FRQVLGHUHG�D� 
FDVK�HTXLYDOHQW�DQG�VKRXOG�EH�FODVVLILHG�DV�DQ�LQYHVWPHQW���7KH� 
VHFRQG�LWHP�LV�ZKHWKHU�WKH�>WKH�)XQG@�LQYHVWPHQW�LV�FROOHFWLEOH�DQG� 
LI�LW�LV�VHFXUHG�RU�FROODWHUDOL]HG�IRU�WKLV�ULVN��,�QHHG�WR�KDYH�WKH� 
GHWDLOV�RI�WKH�FROODWHUDO�DUUDQJHPHQWV�DQG�VXSSRUW�� 

���� ,VD]D�7X]PDQ�UHVSRQGHG�WKDW�WKH�)XQG¶V�GHSRVLWV�³VKRXOG�EH�OLVWHG�DV�D�FDVK� 

HTXLYDOHQW´�EHFDXVH�RI�WKH�FROODWHUDO�SURYLGHG�E\�WKH�6HFXULW\�$JUHHPHQW���7KH�&RQWUROOHU� 

UHMHFWHG�WKLV�WUHDWPHQW��WHOOLQJ�,VD]D�7X]PDQ�WKDW�³>F@DVK�FROODWHUDO�LV�QRW�HQRXJK�WR�PDNH�LW�D� 

�� 
� 
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FDVK�HTXLYDOHQW���,W�LV�HQRXJK�WR�VXSSRUW�WKH�YDOXH�RI�WKH�LQYHVWPHQW�´�
 

���� (YHQ�NQRZLQJ�WKDW�KLV�&RQWUROOHU�ZDV�XQFRPIRUWDEOH�WUHDWLQJ�WKH�GHSRVLW�DV�D�FDVK� 

HTXLYDOHQW²HYHQ�LI�WKH�6HFXULW\�$JUHHPHQW�ZDV�ERQD�ILGH²,VD]D�7X]PDQ�QHYHU�LQIRUPHG�WKH� 

DXGLWRUV�RU�WKH�&RPSDQ\¶V�LQYHVWRUV�WKDW�WKH�)XQG�LWVHOI�ZDV�QRW�LQ�D�SRVLWLRQ�WR�UHSD\�WKH� 

&RPSDQ\�DQG�WKDW�.,7�'LJLWDO�FRXOG�QRW�DFWXDOO\��DV�D�SUDFWLFDO�PDWWHU��H[HUFLVH�LWV�ULJKWV�XQGHU� 

WKH�SXUSRUWHG�6HFXULW\�$JUHHPHQW�RU�REWDLQ�LWV�PRQH\�EDFN�ZLWKLQ����GD\V�� 

&��	 'HVSLWH�.QRZLQJ�7KDW�WKH�)XQG�0D\�1HYHU�5HSD\�WKH�2XWVWDQGLQJ���� 
0LOOLRQ�%DODQFH��.,7�'LJLWDO�)DOVHO\�3RUWUD\HG�7KLV�,QYHVWPHQW�DV�D�³&DVK� 
(TXLYDOHQW´�RQ�LWV�%RRNV��5HFRUGV��DQG�LQ�LWV�&RPPLVVLRQ�)LOLQJV�� 

���� ,Q�)RUPV����.�DQG����4�IURP������WKURXJK�WKH�WKLUG�TXDUWHU�RI�������WKH� 

&RPSDQ\�UHSRUWHG�LWV�SRVLWLRQ�LQ�WKH�)XQG�DV�D�³FDVK�HTXLYDOHQW�´��+RZHYHU��WUHDWLQJ�.,7� 

'LJLWDO¶V�ORVW�LQYHVWPHQW�LQ�WKH�)XQG�DV�D�³FDVK�HTXLYDOHQW´�ZDV�FRQWUDU\�WR�WKH�&RPSDQ\¶V�RZQ� 

GLVFORVXUHV�DQG�YLRODWHG�8�6��*$$3��EHFDXVH�.,7�'LJLWDO�NQHZ��RU�UHFNOHVVO\�GLVUHJDUGHG��WKDW� 

LW�ZDV�XQDEOH�WR�REWDLQ�WKH�UHWXUQ�RI�WKLV�PRQH\�� 

���� .,7�'LJLWDO²LQ�WKH�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�ZLWK�HDFK�RI�LWV�)RUPV����.�IRU� 

���������²GHILQHG�³&DVK�DQG�&DVK�(TXLYDOHQWV´�DV�³DOO�KLJKO\�OLTXLG�LQYHVWPHQWV�ZLWK�RULJLQDO� 

PDWXULWLHV�RI�QLQHW\�GD\V�RU�OHVV�ZKHQ�SXUFKDVHG>�@´��7KH�&RPSDQ\�DOVR�GLVFORVHG�LQ�LWV�)RUPV� 

���.�WKDW�LWV�LQYHVWPHQWV�ZLWK�WKH�)XQG�ZHUH�³JXDUDQWHHG�DQG�EDFNHG�E\�OLTXLG�FROODWHUDO� 

LQVWUXPHQWV��DQG�FDQ�EH�UHGHHPHG�ZLWK����GD\V�ZULWWHQ�QRWLFH�´��+RZHYHU��IRU�UHDVRQV�VHW�RXW� 

DERYH��,VD]D�7X]PDQ�NQHZ��RU�UHFNOHVVO\�GLVUHJDUGHG��WKDW�WKHVH�VWDWHPHQWV�ZHUH�IDOVH��RU�DW� 

OHDVW�KLJKO\�PLVOHDGLQJ��EHFDXVH�WKH�)XQG�FRXOG�QRW��RU�ZRXOG�QRW��UHWXUQ�WKH�&RPSDQ\¶V� 

UHPDLQLQJ�GHSRVLWV�DQG�,VD]D�7X]PDQ�XQGHUVWRRG�WKDW�DWWHPSWV�WR�H[HUFLVH�WKH�&RPSDQ\¶V�ULJKWV� 

XQGHU�WKH�6HFXULW\�$JUHHPHQW�ZRXOG�OLNHZLVH�QRW�UHVXOW�LQ�WKH�UDSLG�UHWXUQ�RI�WKH�IXQGV�� 

���� 1RQHWKHOHVV��,VD]D�7X]PDQ�UHDG�DQG�VLJQHG�HDFK�UHOHYDQW�)RUP����.�DQG����4��� 

,Q�DGGLWLRQ��ZLWK�UHVSHFW�WR�HDFK�)RUP����.�DQG����4�IRU�WKH�UHOHYDQW�SHULRGV�GLVFXVVHG�LQ�WKLV� 

��� 
� 
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&RPSODLQW��,VD]D�7X]PDQ�FHUWLILHG�WKDW��³>E@DVHG�RQ�P\�NQRZOHGJH´��
 

D��	 ³>7@KLV�UHSRUW�GRHV�QRW�FRQWDLQ�DQ\�XQWUXH�VWDWHPHQW�RI�D�PDWHULDO�IDFW�RU� 

RPLW�WR�VWDWH�D�PDWHULDO�IDFW�QHFHVVDU\�WR�PDNH�WKH�VWDWHPHQWV�PDGH��LQ� 

OLJKW�RI�WKH�FLUFXPVWDQFHV�XQGHU�ZKLFK�VXFK�VWDWHPHQWV�ZHUH�PDGH��QRW� 

PLVOHDGLQJ�ZLWK�UHVSHFW�WR�WKH�SHULRG�FRYHUHG�E\�WKLV�UHSRUW´��DQG� 

E��	 ³>7@KH�ILQDQFLDO�VWDWHPHQWV��DQG�RWKHU�ILQDQFLDO�LQIRUPDWLRQ�LQFOXGHG�LQ� 

WKLV�UHSRUW��IDLUO\�SUHVHQW�LQ�DOO�PDWHULDO�UHVSHFWV�WKH�ILQDQFLDO�FRQGLWLRQ�� 

UHVXOWV�RI�RSHUDWLRQV�DQG�FDVK�IORZV�RI�WKH�UHJLVWUDQW�DV�RI��DQG�IRU��WKH� 

SHULRGV�SUHVHQWHG�LQ�WKLV�UHSRUW>�@´� 

���� $V�,VD]D�7X]PDQ�NQHZ��RU�UHFNOHVVO\�GLVUHJDUGHG��WKHVH�FHUWLILFDWLRQV�ZHUH�IDOVH� 

DQG�PLVOHDGLQJ�ZLWK�UHVSHFW�WR�.,7�'LJLWDO¶V�FDVK�DQG�FDVK�HTXLYDOHQWV�IRU�WKH�UHDVRQV�GHVFULEHG� 

DERYH�� 

���� 7UHDWLQJ�.,7�'LJLWDO¶V�UHPDLQLQJ����PLOOLRQ�LQYHVWPHQW�ZLWK�WKH�)XQG�DV�D�³FDVK� 

HTXLYDOHQW´�DOVR�YLRODWHG�8�6��*$$3���7KH�$FFRXQWLQJ�6WDQGDUGV�&RGLILFDWLRQ¶V��³$6&´��� 

JORVVDU\�GHILQHV�³FDVK�HTXLYDOHQWV´�DV�³>V@KRUW�WHUP��KLJKO\�OLTXLG�LQYHVWPHQWV´�WKDW�DUH�ERWK��� 

�D��UHDGLO\�FRQYHUWLEOH�WR�NQRZQ�DPRXQWV�RI�FDVK��DQG��E��VR�QHDU�WKHLU�PDWXULW\�WKDW�WKH\�SUHVHQW� 

LQVLJQLILFDQW�ULVN�RI�FKDQJHV�LQ�YDOXH�EHFDXVH�RI�FKDQJHV�LQ�LQWHUHVW�UDWHV���0RUHRYHU�� 

³>J@HQHUDOO\��RQO\�LQYHVWPHQWV�ZLWK�RULJLQDO�PDWXULWLHV�RI�WKUHH�PRQWKV�RU�OHVV�TXDOLI\��������´�� 

���� )RU�WKH�VDPH�UHDVRQV�GLVFXVVHG�DERYH��,VD]D�7X]PDQ�XQGHUVWRRG��RU�UHFNOHVVO\� 

GLVUHJDUGHG��WKDW�.,7�'LJLWDO¶V����PLOOLRQ�LQYHVWPHQW�ZLWK�WKH�)XQG�PHW�QRQH�RI�WKHVH� 

������������������������������������������������� 
��� 7KH�$6&�LV�WKH�FRGLILFDWLRQ�RI�8�6��*$$3�� 
��� 7KH�$6&�ZDV�HIIHFWLYH�IRU�LQWHULP�DQG�DQQXDO�SHULRGV�HQGLQJ�DIWHU�6HSWHPEHU������������ 
3ULRU�WR�WKDW�GDWH��WKH�UHOHYDQW�8�6��*$$3�VWDQGDUG�FRQFHUQLQJ�FDVK�DQG�FDVK�HTXLYDOHQWV�ZDV� 
)LQDQFLDO�$FFRXQWLQJ�6WDQGDUG�����)$6�����6WDWHPHQW�RI�&DVK�)ORZV����)$6���¶V�GHILQLWLRQ�RI� 
FDVK�HTXLYDOHQWV�ZDV�LGHQWLFDO�WR�WKH�$6&¶V�IRU�DOO�UHOHYDQW�SXUSRVHV�� 

��� 
� 
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UHTXLUHPHQWV��
 

���� $V�D�UHVXOW�RI�WKH�LQDSSURSULDWH�FODVVLILFDWLRQ�RI�LWV�GHSRVLWV�ZLWK�WKH�)XQG��.,7� 

'LJLWDO�RYHUVWDWHG�LWV�FDVK�HTXLYDOHQWV�E\�DSSUR[LPDWHO\����PLOOLRQ�IURP�'HFHPEHU����������� 

WKURXJK�6HSWHPEHU������������$V�D�UHVXOW�RI�WKHVH�PLVVWDWHPHQWV��WKH�&RPSDQ\�RYHUVWDWHG�LWV� 

FDVK�SRVLWLRQ�E\�DSSUR[LPDWHO\�� 

F�� ����LQ�WKH�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������� 

G�� ����LQ�WKH�)RUP����.�IRU�WKH�\HDU�DQG�TXDUWHU��UHVSHFWLYHO\��HQGHG� 

'HFHPEHU�����������DQG� 

H�� ���LQ�WKH�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������� 

���� ,Q�DGGLWLRQ��WKH�&RPSDQ\¶V�FDVK�SRVLWLRQ�ZDV�PLVVWDWHG�LQ�LWV�)RUPV����4�IRU�WKH� 

TXDUWHUV�HQGLQJ�0DUFK�����������E\��������-XQH�����������E\��������6HSWHPEHU�����������E\� 

������0DUFK�����������E\������-XQH�����������E\������6HSWHPEHU�����������E\������0DUFK����� 

������E\������-XQH�����������E\������DQG�6HSWHPEHU�����������E\������ 

���� ,Q�DSSUR[LPDWHO\�HDUO\�������WKH�)XQG�LQIRUPHG�WKH�DXGLWRUV�WKDW�LW�ZRXOG�QRW� 

VHQG�D�FRQILUPDWLRQ�DFNQRZOHGJLQJ�WKDW�WKH�)XQG�RZHG�WKH����PLOOLRQ�WR�.,7�'LJLWDO���:KHQ� 

.,7�'LJLWDO�IDLOHG�WR�GHPRQVWUDWH�WR�WKH�DXGLWRUV�WKDW�LW�FRXOG�DFFHVV�WKH����PLOOLRQ��WKH�DXGLWRUV� 

UHTXLUHG�WKH�&RPSDQ\�WR�UHSRUW�DQ�DSSUR[LPDWHO\����PLOOLRQ�ORVV�RI�LPSDLUPHQW�RQ�LWV� 

LQYHVWPHQW�ZLWK�WKH�)XQG�LQ�LWV������)RUP����.��ILOHG�RQ�0DUFK����������� 

,,,�� ,6$=$�78=0$1�+,'(6�.,7�',*,7$/¶6�385&+$6(6�2)�,76�2:1�672&.� 

���� ,Q�ODWH�������,VD]D�7X]PDQ�DUUDQJHG�ZLWK�D�KHGJH�IXQG�PDQDJHU��³+HGJH�)XQG� 

0DQDJHU´��WR�KDYH�WKH�+HGJH�)XQG�0DQDJHU�WUDGH�.,7�'LJLWDO¶V�FRPPRQ�VWRFN²XVLQJ�WKH� 

+HGJH�)XQG�PDQDJHU¶V�RZQ�PRQH\�DV�ZHOO�DV�PRQH\�SURYLGHG�E\�.,7�'LJLWDO�DQG�,VD]D� 

7X]PDQ²LQ�RUGHU�WR�FUHDWH�WKH�DSSHDUDQFH�RI�JHQXLQH�WUDGLQJ�YROXPH�DQG�WR�LQFUHDVH�WKH�VWRFN¶V� 

SULFH���.,7�'LJLWDO��DFWLQJ�WKURXJK�,VD]D�7X]PDQ��KLG�WKH�IDFW�WKDW�WKH�&RPSDQ\��GLUHFWO\�DQG� 

��� 
� 
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WKURXJK�DIILOLDWHG�SHUVRQV��ZDV�SXUFKDVLQJ�LWV�RZQ�VWRFN��
 

���� 2Q�'HFHPEHU�����������,VD]D�7X]PDQ�DQG�WKH�+HGJH�)XQG�0DQDJHU�DJUHHG�WKDW� 

WKH�+HGJH�)XQG�0DQDJHU�ZRXOG�EX\�DSSUR[LPDWHO\����������LQ�.,7�'LJLWDO�FRPPRQ�VWRFN�DQG� 

KROG�LW�IRU�DW�OHDVW����GD\V���,Q�WKH�WZR�PRQWKV�WKDW�IROORZHG�WKLV�DJUHHPHQW��WKH�+HGJH�)XQG� 

0DQDJHU�SXUFKDVHG�DSSUR[LPDWHO\����������RI�.,7�'LJLWDO�VWRFN��ZKLFK�FRQVWLWXWHG�DW�OHDVW����� 

RI�WKH�WRWDO�WUDGLQJ�LQ�.,7�'LJLWDO�VWRFN���,VD]D�7X]PDQ�DJUHHG�WKDW�.,7�'LJLWDO��GLUHFWO\�RU� 

LQGLUHFWO\��ZRXOG�FRPSHQVDWH�WKH�+HGJH�)XQG�0DQDJHU�LQ�FRQVLGHUDWLRQ�IRU�PDNLQJ�WKHVH� 

SXUFKDVHV�RI�&RPSDQ\�VWRFN�� 

���� ,VD]D�7X]PDQ�IXUWKHU�DJUHHG�WR�LQYHVW�ERWK�.,7�'LJLWDO¶V�DQG�KLV�RZQ�FDVK�ZLWK� 

WKH�+HGJH�)XQG�0DQDJHU�RQ�WKH�XQGHUVWDQGLQJ�WKDW�WKH�+HGJH�)XQG�0DQDJHU�ZRXOG�XVH�D� 

SRUWLRQ�RI�WKDW�PRQH\�WR�WUDGH�WKH�&RPSDQ\¶V�VWRFN���7KLV�KDG�WKH��LQWHQGHG��HIIHFW�RI�GLVJXLVLQJ� 

WKDW�.,7�'LJLWDO�DQG�LWV�&(2�ZHUH�WKHPVHOYHV�LQ�WKH�PDUNHW�WUDGLQJ�WKH�&RPSDQ\¶V�VWRFN���� 

���� )URP�0DUFK������WKURXJK�)HEUXDU\�������.,7�'LJLWDO�GHSRVLWHG�������PLOOLRQ�LQ� 

WKH�+HGJH�)XQG�0DQDJHU¶V�IXQG���7KH�+HGJH�)XQG�0DQDJHU��ZLWK�,VD]D�7X]PDQ¶V�NQRZOHGJH� 

�RU�UHFNOHVV�GLVUHJDUG���XVHG����������RI�WKDW�PRQH\�WR�WUDGH�.,7�'LJLWDO�VWRFN�RQ�WKH�RSHQ� 

PDUNHW���$V�D�UHVXOW��WKH�+HGJH�)XQG�0DQDJHU¶V�WUDGLQJ�RIWHQ�UHSUHVHQWHG�GRXEOH�GLJLW� 

SHUFHQWDJHV�RI�WKH�&RPSDQ\¶V�WRWDO�GDLO\�WUDGLQJ�GXULQJ�WKH�SHULRG�� 

���� ,Q�DGGLWLRQ��,VD]D�7X]PDQ�LQYHVWHG�DW�OHDVW�KXQGUHGV�RI�WKRXVDQGV�RI�GROODUV�RI�KLV� 

RZQ�PRQH\�ZLWK�WKH�+HGJH�)XQG�0DQDJHU��ZKR�XVHG�D�SRUWLRQ��LI�QRW�DOO��RI�LW�WR�WUDGH�.,7� 

'LJLWDO�VWRFN�� 

���� 7KH�+HGJH�)XQG�0DQDJHU�DQG�,VD]D�7X]PDQ�UHSHDWHGO\�GLVFXVVHG�WKHLU� 

DJUHHPHQW�WR�FUHDWH�WKH�IDOVH�DSSHDUDQFH�RI�JHQXLQH��PDUNHW�DFWLYLW\�LQ�.,7�'LJLWDO¶V�VWRFN�E\� 

KDYLQJ�WKH�+HGJH�)XQG�0DQDJHU�SXUFKDVH�VWRFN�DW�FHUWDLQ�RSSRUWXQH�WLPHV��XVLQJ�KLV�RZQ� 

��� 
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PRQH\�DQG�WKH�PRQH\�WKDW�.,7�'LJLWDO�DQG�,VD]D�7X]PDQ�KDG�LQYHVWHG�ZLWK�KLP����)RU�H[DPSOH�� 

D�� ,Q�0DUFK�������,VD]D�7X]PDQ�ZDV�LQ�QHJRWLDWLRQV�ZLWK�D�FRPSDQ\�KH�ZDV� 

KRSLQJ�ZRXOG�DFTXLUH�.,7�'LJLWDO���'XULQJ�WKRVH�QHJRWLDWLRQV��,VD]D� 

7X]PDQ�VHQW�DQ�³>X@UJHQW´�HPDLO�WR�WKH�)XQG�0DQDJHU�DVNLQJ�KLP� 

³>:@KHUH�LV�WKH�VWRFN�ULJKW�QRZ�´�D�VLJQDO�WR�WKH�)XQG�0DQDJHU�WR� 

SXUFKDVH�PRUH�VKDUHV�LQ�RUGHU�WR�LQFUHDVH�WKH�SULFH�DQG��WKXV��PDNH�WKH� 

DFTXLVLWLRQ�PRUH�DWWUDFWLYH��VKRUWO\�DIWHU�UHFHLYLQJ�WKLV�HPDLO��WKH�)XQG� 

0DQDJHU��SXUFKDVHG�DW�OHDVW�DQ�����DGGLWLRQDO�.,7�'LJLWDO�VKDUHV�����RI� 

WKH�WRWDO�WUDGLQJ�YROXPH�IRU�WKH�&RPSDQ\¶V�VKDUHV�WKDW�GD\��� 

E�� ,Q�-XQH�������DODUPHG�WKDW�DQ�LQYHVWRU�KDG�MXVW�VROG�D�ODUJH�DPRXQW�RI� 

VWRFN�RQ�WKH�PDUNHW��ZKLFK�WKUHDWHQHG�WR�ORZHU�WKH�&RPSDQ\¶V�VWRFN� 

SULFH���,VD]D�7X]PDQ�DJDLQ�DVNHG�WKH�)XQG�0DQDJHU�WR�EX\�XS�PRUH� 

VKDUHV��ZULWLQJ�³:KDW�LV�YROXPH�VR�IDU"��:H�FDQ¶W�FORVH�DW������´��,Q�WKDW� 

LQVWDQFH��WKH�)XQG�0DQDJHU�UHVSRQGHG�WKDW�³,�FDQ¶W�GR�DQ\PRUH� 

XQIRUW>XQDWHO\@´��DQG� 

F�� 2Q�6HSWHPEHU��������²WKH�GD\�WKDW�,VD]D�7X]PDQ�ZDV�WR�ULQJ�WKH�FORVLQJ� 

EHOO�DW�1$6'$4�WR�FHOHEUDWH�.,7�'LJLWDO¶V�OLVWLQJ²KH�LQVWUXFWHG�WKH� 

)XQG�0DQDJHU�WR�SXUFKDVH�.,7�'LJLWDO�VWRFN�LQ�RUGHU�WR�FUHDWH�WKH� 

DSSHDUDQFH�RI�JHQXLQH��PDUNHW�GHPDQG���7KH�)XQG�0DQDJHU�GLG�DV�KH�ZDV� 

DVNHG��SXUFKDVLQJ�������VKDUHV��RU�DSSUR[LPDWHO\����RI�WKDW�GD\¶V�WUDGLQJ� 

YROXPH��� 

���� 7KDW�.,7�'LJLWDO�DQG�WKH�+HGJH�)XQG�0DQDJHU�KDG�DJUHHG�WR�DFW�LQ�FRQFHUW�WR� 

SXUFKDVH�WKH�&RPSDQ\¶V�RZQ�VWRFN�ZDV�QHYHU�GLVFORVHG�LQ�DQ\�RI�WKH�&RPSDQ\¶V�ILOLQJV��HYHQ� 

��� 
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WKRXJK�VXFK�LQIRUPDWLRQ�ZDV�UHTXLUHG�WR�EH�GLVFORVHG�E\�,WHP�����RI�5HJXODWLRQ�6�.���7R�WKH� 

FRQWUDU\��.,7�'LJLWDO²LQ�HDFK�RI�LWV�)RUPV����.�GXULQJ�WKH�UHOHYDQW�WLPH�SHULRG²VWDWHG�WKDW�LW� 

KDG�PDGH�QR�LVVXHU�SXUFKDVHV�RI�HTXLW\�VHFXULWLHV�� 

���� ,VD]D�7X]PDQ�ZDV�DZDUH�RI�WKH�DJUHHPHQW�ZLWK�WKH�+HGJH�)XQG�0DQDJHU�KDYLQJ� 

SHUVRQDOO\�QHJRWLDWHG�DQG�DSSURYHG�LW���+H�ZDV�DOVR�DZDUH�WKDW�WKH�+HGJH�)XQG�0DQDJHU�ZDV� 

XVLQJ�WKH�&RPSDQ\¶V�DQG�,VD]D�7X]PDQ¶V�PRQH\�WR�WUDGH�WKH�&RPSDQ\¶V�VWRFN�WR�LQFUHDVH�WKH� 

YROXPH�DQG�RU�VXSSRUW�WKH�SULFH���1RQHWKHOHVV��DIWHU�UHYLHZLQJ�WKH�&RPSDQ\¶V�ILOLQJV��KH�VLJQHG� 

DQG�FHUWLILHG�WKH�DFFXUDF\�RI�HDFK�UHOHYDQW�)RUP����.��NQRZLQJ��RU�UHFNOHVVO\�GLVUHJDUGLQJ��WKDW� 

WKH�&RPSDQ\¶V�)RUPV����.�IDLOHG�WR�GLVFORVH�WKH�DJUHHPHQW�RU�WKH�+HGJH�)XQG�0DQDJHU¶V�XVH� 

RI�WKH�&RPSDQ\¶V�PRQH\�WR�WUDGH�LQ�WKH�&RPSDQ\¶V�VWRFN�� 

,9��	 ,03523(5�$&&2817,1*�)25�$�121�(;,67(17�6$/(� 

$�� ,QWURGXFWLRQ� 

���� ,Q�PLG�������,VD]D�7X]PDQ��6P\WK��DQG�RWKHU�.,7�'LJLWDO�HPSOR\HHV�FUHDWHG�WKH� 

IDOVH�DSSHDUDQFH�WKDW�WKH�&RPSDQ\�KDG�GHOLYHUHG�DQ�RII�WKH�VKHOI��DQG�IXOO\�IXQFWLRQLQJ�� 

VRIWZDUH�SURGXFW²FDOOHG�9;�0DQDJHU��³9;0´�²WR�D�FOLHQW��³&OLHQW´��LQ�-XQH������IRU�QHDUO\� 

�����PLOOLRQ���7KH\�GLG�VR�EHFDXVH��XQGHU�8�6��*$$3��WKH�&RPSDQ\�FRXOG�UHFRJQL]H�WKH�VDOH�DV� 

UHYHQXH�LQ�WKH�VHFRQG�TXDUWHU�RI������RQO\�LI�WKH�VRIWZDUH�SURGXFW�KDG�EHHQ�IXOO\�GHOLYHUHG�LQ� 

WKDW�TXDUWHU�DQG�QR�VLJQLILFDQW�PRGLILFDWLRQV�WR�WKDW�VRIWZDUH�ZHUH�QHFHVVDU\�� 

���� ,Q�WUXWK��KRZHYHU��,VD]D�7X]PDQ��6P\WK��DQG�RWKHUV�DW�.,7�'LJLWDO�XQGHUVWRRG� 

WKDW�WKH�9;0�VRIWZDUH�SURGXFW�WKDW�WKH�&RPSDQ\�KDG�SURPLVHG�WR�GHOLYHU�WR�WKH�&OLHQW�ZDV�WR�EH� 

GHYHORSHG�DQG�LQVWDOOHG�RYHU�WLPH�DQG�WKDW�LW�ZRXOG�EH�PDQ\�PRQWKV�EHIRUH�WKH�&RPSDQ\�ZDV� 

DEOH�WR�FRPSOHWH�GHOLYHU\�RI�D�IXOO\�IXQFWLRQLQJ�9;0�VRIWZDUH���,Q�RWKHU�ZRUGV��HYHU\RQH� 

LQYROYHG�LQ�WKH�WUDQVDFWLRQ�XQGHUVWRRG�WKDW�WKH�VRIWZDUH�ZRXOG�QRW�EH�GHYHORSHG�DQG�LQVWDOOHG�DW� 

WKH�HQG�RI�-XQH������� 

��� 
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���� ,Q�VSULQJ�������WKH�DXGLWRUV�EHJDQ�TXHVWLRQLQJ�ZKHWKHU�WKH�&RPSDQ\�KDG�DFWXDOO\� 

GHOLYHUHG�9;0�LQ�-XQH��������,Q�UHVSRQVH��,VD]D�7X]PDQ�DQG�6P\WK�WRRN�HIIRUWV�WR�KLGH�WKH� 

WUXWK��D��WKDW�.,7�'LJLWDO�KDG�QHYHU�LQWHQGHG�WR�GHOLYHU�9;0�WR�WKH�&OLHQW�E\�WKH�HQG�RI�WKH� 

VHFRQG�TXDUWHU�RI��������E��WKDW��HYHQ�E\�������WKH�&RPSDQ\�KDG�EHHQ�XQDEOH�WR�GHYHORS�WKH� 

VRIWZDUH�WKH�&OLHQW�KDG�DJUHHG�WR�EX\��DQG��F��WKDW��DV�D�UHVXOW��WKH�&OLHQW�GLG�QRW�SD\�DQ\WKLQJ�WR� 

WKH�&RPSDQ\�� 

%�� 7KH�9;0�6DOH� 

���� ,Q�DSSUR[LPDWHO\�-XQH�������WKH�&OLHQW�DJUHHG�WR�EX\�WKH�9;0�VRIWZDUH�IRU� 

DSSUR[LPDWHO\������PLOOLRQ��FRPSULVHG�RI�VRIWZDUH�ZLWK�FHUWDLQ�VSHFLILF�FDSDELOLWLHV��KDUGZDUH�� 

DQG�RWKHU�VHUYLFHV��IRU�QHDUO\�������PLOOLRQ��DQG�D�VHW�XS�IHH��RI�������������7KH�&OLHQW�KDG�EHHQ� 

DQ�H[LVWLQJ�FXVWRPHU�RI�D�FRPSDQ\�WKDW�.,7�'LJLWDO�DFTXLUHG�LQ�HDUO\������DQG�KDG�SXUFKDVHG� 

IURP�WKH�SUHGHFHVVRU�FRPSDQ\��DQG�ZDV�UXQQLQJ�D�GLIIHUHQW�VRIWZDUH�WR�VWUHDP�LWV�YLGHR�FRQWHQW� 

�³3UHGHFHVVRU�6RIWZDUH´����+RZHYHU��WKH�&OLHQW�ZDQWHG�WR�VZLWFK�WR�9;0�EHFDXVH�LW�KDG�EHHQ� 

SLWFKHG�DV�D�EHWWHU�ZD\�IRU�WKH�&OLHQW�WR�PDQDJH�LWV�YLGHR�FRQWHQW�DFURVV�GLIIHUHQW�SODWIRUPV�� 

���� %RWK�SDUWLHV�XQGHUVWRRG�WKDW�WKH�YHUVLRQ�RI�9;0�WKDW�WKH�&OLHQW�ZDV�DJUHHLQJ�WR� 

EX\�UHTXLUHG�VLJQLILFDQW�DGGLWLRQDO�GHYHORSPHQW�DQG�LQVWDOODWLRQ�ZRUN�WR�PHHW�WKH�&OLHQW¶V� 

VSHFLILF�QHHGV���,Q�DGGLWLRQ��ERWK�SDUWLHV�XQGHUVWRRG�WKDW�LW�ZRXOG�EH�PDQ\�PRQWKV�EHIRUH�.,7� 

'LJLWDO�ZDV�DEOH�WR�IXOO\�GHYHORS�WKH�9;0�VRIWZDUH�WKDW�WKH�&OLHQW�KDG�DJUHHG�WR�EX\�DQG�WR� 

LQWHJUDWH�LW�ZLWK�WKH�UHTXLUHG�KDUGZDUH��LQFOXGLQJ�VHUYHUV��� 

���� 2Q�-XQH�����������.,7�'LJLWDO¶V�9LFH�3UHVLGHQW�RI�6WUDWHJLF�$FFRXQWV��³9LFH� 

3UHVLGHQW´�²WKH�SRLQW�SHUVRQ�IRU�FRQWDFW�ZLWK�WKH�&OLHQW²VHQW�WKH�&OLHQW�D�GUDIW�SXUFKDVH�RUGHU� 

DQG�D�SURSRVDO�IRU�GHYHORSLQJ�DQG�GHOLYHULQJ�9;0�WR�WKH�&OLHQW���7KH�9LFH�3UHVLGHQW�ZURWH�WKDW�� 

$WWDFKHG��SOHDVH�ILQG�\RXU�XSGDWHG�SURSRVDO��������2XU�WHDP�IRXQG� 
WKDW�WKHUH�ZRXOG�EH�H[SHQVLYH�GHYHORSPHQW�ZRUN�UHTXLUHG�WR�PDNH� 
WKH�VHUYHU�FDUG�FRPER�ZH�UHFHQWO\�GLVFXVVHG�ZRUN���$OVR��WKH� 

��� 
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VHUYHU�FRPSDQ\�LV�DEOH�WR�ZRUN�ZLWK�WKHP�>.,7�'LJLWDO�HPSOR\HHV@� 
DW�.LW�IDFLOLWLHV�LQ�*HUPDQ\�WR�VSHHG�LQWHJUDWLRQ�ZLWK�9;�0DQDJHU��� 
7KH\�DOVR�KDYH�D�QHZ�FRPPLWPHQW�IURP�WKH�PDQXIDFWXUHU�RI�WKH� 
VHUYHUV�WR�GHOLYHU����E\�WKH�HQG�RI�6HSWHPEHU��ZLWK�WKH�ILUVW����DW��� 
ZHHNV���2I�FRXUVH��WKLV�GHOLYHU\�FORFN�FDQQRW�HYHQ�VWDUW�WLFNLQJ� 
XQWLO�,�JHW�WKH�VHWXS�IHH�IURP�\RX�� 

���� 7KH�DWWDFKHG�SURSRVDO�IXUWKHU�VWDWHG�WKDW�IXOO�³GHSOR\PHQW´�RI�9;0�WR�WKH�&OLHQW� 

³ZLOO�FRQVLVW�RI�PXOWLSOH�SKDVHV´�DQG�³UHTXLUHV�XQLTXH�LQWHJUDWLRQ�VWHSV�´��7KH�SURSRVDO�WKHQ� 

GHVFULEHG�QHDUO\����VWHSV�WKDW�.,7�QHHGHG�WR�FRPSOHWH�WR�SURYLGH�WKH�&OLHQW�ZLWK�IXOO� 

IXQFWLRQDOLW\�IRU�9;0�DQG�HVWLPDWHG�WKDW�GHSOR\PHQW�RI�WKH�SURGXFW�ZRXOG�FRPPHQFH�LQ�$XJXVW� 

�����DQG�EH�FRPSOHWHG�E\�$SULO������� 

���� 7KXV��ERWK�.,7�'LJLWDO�DQG�WKH�&OLHQW�XQGHUVWRRG�WKDW�.,7�'LJLWDO�QHHGHG�WR� 

XQGHUWDNH�VLJQLILFDQW�GHYHORSPHQW�DQG�LQWHJUDWLRQ�ZRUN²VRPH�RI�ZKLFK�LW�FRXOG�QRW�HYHQ�VWDUW� 

XQWLO�WKH�&OLHQW�KDG�SDLG�LWV�VHWXS�IHH²EHIRUH�LW�FRXOG�GHOLYHU�DQ\WKLQJ�WR�WKH�&OLHQW�� 

���� 7KH�&OLHQW�VHQW�D�VLJQHG�SXUFKDVH�RUGHU�WR�.,7�'LJLWDO�RQ�RU�DERXW�-XO\����������� 

7KDW�SXUFKDVH�RUGHU�VWDWHG�WKDW�WKH�&OLHQW�ZRXOG�SD\�.,7�'LJLWDO�IRU�WKH�9;0�VRIWZDUH�RYHU�D� 

WHUP�RI����PRQWKV�� 

&��	 .,7�'LJLWDO�:DV�1RW�(QWLWOHG�WR�5HFRJQL]H�$Q\�5HYHQXH�)URP�WKH� 
3XUSRUWHG�6DOH�RI�9;0�WR�WKH�&OLHQW�LQ�WKH�6HFRQG�4XDUWHU�RI������� 

���� .,7�'LJLWDO�GLG�QRW�GHOLYHU�DQ\�SRUWLRQ�RI�WKH�9;0�VRIWZDUH�WR�WKH�&OLHQW�E\�-XQH� 

�����������8QGHU�8�6��*$$3�DQG�.,7�'LJLWDO¶V�RZQ�GLVFORVXUH��WKH�&RPSDQ\�ZDV��WKHUHIRUH��QRW� 

HQWLWOHG�WR�UHFRJQL]H�UHYHQXH�IURP�WKH�VDOH�RI�9;0�LQ�WKH�VHFRQG�TXDUWHU�RI��������� 

���� 8QGHU�$6&���������������D�FRPSDQ\�FDQ�LPPHGLDWHO\�UHFRJQL]H�UHYHQXH�IURP� 

WKH�VDOH�RI�VRIWZDUH��³WKDW�GRHV�QRW�UHTXLUH�VLJQLILFDQW�SURGXFWLRQ��PRGLILFDWLRQ�RU� 

FXVWRPL]DWLRQ�´�LI�IRXU�FULWHULD�KDYH�EHHQ�PHW�� 

D�� 3HUVXDVLYH�HYLGHQFH�RI�DQ�DUUDQJHPHQW�H[LVWV�� 

E�� 'HOLYHU\�RI�WKH�SURGXFW�KDV�RFFXUUHG�� 

��� 
� 
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F�� 7KH�YHQGRU¶V�IHH�LV�IL[HG�RU�GHWHUPLQDEOH��DQG� 

G�� &ROOHFWDELOLW\�LV�SUREDEOH�� 

���� ,Q�DGGLWLRQ��LQ�LWV�)RUPV����.�IRU�WKH�\HDUV������������.,7�'LJLWDO�GLVFORVHG�WKDW� 

LW�UHFRJQL]HG�UHYHQXH�RQO\�RQFH�³IRXU�EDVLF�FULWHULD´�ZHUH�PHW��YLUWXDOO\�LGHQWLFDO�WR�WKRVH� 

UHTXLUHG�E\�8�6��*$$3��� 

�L��SHUVXDVLYH�HYLGHQFH�WKDW�DQ�DUUDQJHPHQW�H[LVWV���LL��WKH�SULFH�LV� 
IL[HG�RU�GHWHUPLQDEOH���LLL��FROOHFWDELOLW\�LV�UHDVRQDEO\�DVVXUHG��DQG� 
�LY��SURGXFW�GHOLYHU\�KDV�RFFXUUHG�RU�VHUYLFHV�KDYH�EHHQ�UHQGHUHG�� 

���� $V�RI�-XQH�����������WKH�&RPSDQ\�KDG�QRW�GHOLYHUHG�DQ\WKLQJ�WR�WKH�&OLHQW���� 

���� 0RUHRYHU��WKH�9;0�VRIWZDUH�QHHGHG�VLJQLILFDQW�SURGXFWLRQ��PRGLILFDWLRQV��RU� 

FXVWRPL]DWLRQ�DIWHU�-XQH������������,QGHHG��WKH�SDUWLHV�H[SOLFLWO\�DQWLFLSDWHG�WKDW�LW�ZRXOG�WDNH� 

QHDUO\�D�\HDU�IRU�.,7�'LJLWDO�WR�FRPSOHWH�GHYHORSPHQW��LQVWDOODWLRQ��DQG�LQWHJUDWLRQ�RI�9;0� 

ZLWK�WKH�&OLHQW¶V�V\VWHPV���,Q�WKHVH�FLUFXPVWDQFHV��D�GLIIHUHQW�DFFRXQWLQJ�VWDQGDUG�DSSOLHG�� 

���� 8QGHU�$6&���������������³>L@I�DQ�DUUDQJHPHQW�WR�GHOLYHU�VRIWZDUH�RU�D�VRIWZDUH� 

V\VWHP��HLWKHU�DORQH�RU�WRJHWKHU�ZLWK�RWKHU�SURGXFWV�RU�VHUYLFHV��UHTXLUHV�VLJQLILFDQW�SURGXFWLRQ�� 

PRGLILFDWLRQ��RU�FXVWRPL]DWLRQ�RI�VRIWZDUH�´�.,7�'LJLWDO�ZDV�UHTXLUHG�WR�DSSO\�³FRQWUDFW� 

DFFRXQWLQJ´�WR�WKH�VDOH���,Q�VXFK�VLWXDWLRQV��LW�ZDV�.,7�'LJLWDO¶V�UHYHQXH�UHFRJQLWLRQ�SROLF\�WR� 

UHFRJQL]H�UHYHQXH�RQO\�DV�FHUWDLQ�PLOHVWRQHV�LQ�WKH�GHYHORSPHQW��GHOLYHU\��DQG�LQVWDOODWLRQ�RI�WKH� 

VRIWZDUH�ZHUH�DFKLHYHG���7KH�UHYHQXH�ZRXOG�WKHQ�EH�UHFRJQL]HG�LQFUHPHQWDOO\�ZLWK�WKH�HQWLUH�IHH� 

QRW�IXOO\�UHFRJQL]HG�XQWLO�DOO�PLOHVWRQHV�KDG�EHHQ�GHOLYHUHG��� 

���� 7KXV��XQGHU�8�6��*$$3�DQG�.,7�'LJLWDO¶V�RZQ�GLVFORVXUHV��WKH�&RPSDQ\�ZDV�QRW� 

HQWLWOHG�WR�UHFRJQL]H�DQ\�UHYHQXH�IURP�WKH�VDOH�RI�9;0�WR�WKH�&OLHQW�LQ�WKH�VHFRQG�TXDUWHU�RI� 

�����EHFDXVH��D��LW�KDG�QRW�GHOLYHUHG�DQ\�RI�WKH�9;0�SURGXFW��DQG��E��GHOLYHU\�ZDV��LQ�DQ\� 

HYHQW��WR�EH�VSUHDG�RXW�RYHU�PDQ\�PRQWKV�� 
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'��	 .,7�'LJLWDO�&UHDWHG�WKH�)DOVH�DQG�0LVOHDGLQJ�$SSHDUDQFH�7KDW�,W�+DG� 
&RPSOHWHG�'HOLYHU\�RI�9;0�WR�WKH�&OLHQW�LQ�-XQH������LQ�2UGHU�WR� 
,PPHGLDWHO\��EXW�,PSURSHUO\��5HFRJQL]H�1HDUO\�������0LOOLRQ�LQ�5HYHQXH�� 

���� 7R�FUHDWH�WKH�IDOVH�DSSHDUDQFH�WKDW�.,7�'LJLWDO�ZDV�HQWLWOHG�WR�UHFRJQL]H�VXFK� 

UHYHQXH�LQ�WKH�VHFRQG�TXDUWHU�RI�������.,7�'LJLWDO�GHFHLYHG�WKH�DXGLWRUV�LQWR�EHOLHYLQJ�WKDW�LW� 

KDG�IXOO\�GHOLYHUHG�WKH�9;0�VRIWZDUH�WR�WKH�&OLHQW�EHIRUH�WKH�HQG�RI�-XQH������DQG�KDG� 

RWKHUZLVH�PHW�WKH�FULWHULD�WR�UHFRJQL]H�WKH�VRIWZDUH�VDOH�DV�UHYHQXH�� 

���� ,Q�PLG�-XO\�������RQH�RI�6P\WK¶V�VXERUGLQDWHV�LQIRUPHG�WKH�9LFH�3UHVLGHQW�WKDW� 

WKH�&RPSDQ\�QHHGHG�WR�REWDLQ�³>S@URRI�RI�&XVWRPHU�DFFHSWDQFH�RI�WKH�GHOLYHU\�DW�RU�SULRU�WR� 

-XQH���WK������´��HOOLSWLFDO�LQ�RULJLQDO����7KH�UHDVRQ�IRU�WKLV�ZDV�WR�FUHDWH�WKH�IDOVH�DSSHDUDQFH�WKDW� 

.,7�'LJLWDO�KDG�FRPSOHWHG�GHOLYHU\�LQ�WLPH�WR�UHFRJQL]H�UHYHQXH�IURP�WKH�VDOH�LQ�WKH����4�IRU� 

WKH�TXDUWHU�HQGHG�-XQH����������� 

���� ,Q�HDUO\�$XJXVW�������6P\WK�LQVWUXFWHG�WKH�9LFH�3UHVLGHQW�WR�DVN�WKH�&OLHQW�WR� 

VWDWH�LQ�ZULWLQJ�WKDW�.,7�'LJLWDO�KDG�DOUHDG\�GHOLYHUHG�9;0���� 

���� )LUVW��WKH�9LFH�3UHVLGHQW�HPDLOHG�WKH�&OLHQW�WKDW�³>Z@H�KDYH�D�VZDUP�RI�DXGLWRUV�LQ� 

3UDJXH�DQG�LW�VHHPV�,�VWLOO�QHHG�IRU�\RX�WR�UHSO\�WR�VRPH�HPDLOV���1R�VLJQDWXUHV�QHHGHG�´��7KH� 

9LFH�3UHVLGHQW�WKHQ�H[SODLQHG�WKDW��DV�D�UHVXOW��KH�ZRXOG�EH�VHQGLQJ�DQRWKHU�HPDLO�³UHTXHVWLQJ� 

FRQILUPDWLRQ�WKDW�\RXU�VRIWZDUH�OLFHQVH�ZDV�GHOLYHUHG�LQ�-XQH���µ'HOLYHUHG¶�LV�WKH�RSHUDWLYH�ZRUG� 

DQG�LV�VXEMHFWLYH���:LOO�VLPSO\�QHHG�\RX�WR�UHVSRQG�ZLWK�µ<HV¶�´� 

���� $�IHZ�GD\V�ODWHU�6P\WK�LQVWUXFWHG�WKH�9LFH�3UHVLGHQW�WR�JHW�WKH�&OLHQW�WR�VLJQ�D� 

OHWWHU�DGGUHVVHG�WR�.,7�'LJLWDO���6P\WK�SURYLGHG�WKH�9LFH�3UHVLGHQW�ZLWK�WKH�ODQJXDJH�KH�ZDQWHG� 

LQ�WKDW�OHWWHU��ZKLFK�VWDWHG�� 

:H�KHUHE\�FRQILUP�WKDW�WKH�VRIWZDUH�DFFRUGLQJ�WR�WKH�3XUFKDVH� 
2UGHU�GDWHG�-XQH����������E\�DQG�EHWZHHQ�.LW�'LJLWDO��,QF��DQG� 
>WKH�&OLHQW@�KDV�EHHQ�GHOLYHUHG�RQ�-XQH����������� 

����	 6P\WK�DVNHG�WKDW�WKH�&OLHQW�VLPSO\�FRS\�DQG�SDVWH�WKLV�ODQJXDJH�RQWR�WKH�&OLHQW¶V� 
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OHWWHUKHDG��
 

���� 6P\WK�NQHZ��RU�UHFNOHVVO\�GLVUHJDUGHG��WKDW�WKLV�OHWWHU�ZDV�IDOVH�IRU�WKH�VLPSOH� 

UHDVRQ�WKDW�KH�NQHZ��RU�UHFNOHVVO\�GLVUHJDUGHG��WKDW�.,7�'LJLWDO�KDG�QRW�GHOLYHUHG²LQGHHG�� 

FRXOG�QRW�GHOLYHU�DQG�KDG�QRW�DJUHHG�WR�GHOLYHU²9;0�WR�WKH�&OLHQW�E\�-XQH������������,Q� 

DGGLWLRQ��6P\WK�UHFHLYHG�DQ�HDUOLHU�GUDIW�RI�WKH�SXUFKDVH�RUGHU��ZKLFK�VWDWHG�WKDW�.,7�'LJLWDO� 

ZRXOG�VWDUW�GHOLYHU\�RI�WKH�9;0�VRIWZDUH�VXLWH�RQO\�LQ�$XJXVW�ZLWK�³>L@QWHJUDWLRQ�RI�DOO� 

FRPSRQHQWV´�WR�RFFXU�³ZLWKLQ�WKH�WLPHOLQH�DV�RXWOLQHG�LQ�WKH�DWWDFKHG�'(3/2<0(17� 

7HFKQRORJ\�/LFHQVH�´��7KLV�IDFW�DORQH�ZDV�VXIILFLHQW�WR�SXW�6P\WK�RQ�QRWLFH�WKDW�.,7�'LJLWDO�KDG� 

QRW�FRPSOHWHG��LQGHHG��KDG�QRW�EHJXQ��GHOLYHU\�RI�9;0�E\�-XQH������������0RUHRYHU��LQ�PLG� 

-XO\�������RQH�RI�6P\WK¶V�VXERUGLQDWHV�HPDLOHG�KLP�D�GUDIW�RI�D�QHZ�SXUFKDVH�RUGHU��HOLPLQDWLQJ� 

DQ\�GLVFXVVLRQ�RI�SKDVHG�GHSOR\PHQW��DQG�ZURWH�WKDW�WKLV�YHUVLRQ�³FRQWDLQV�WKH�ULJKW�ZRUGLQJ�WR� 

EH�LQFOXGHG�DV�DQ�LQVWDQW�VDOH�´� 

���� $W�WKH�VDPH�WLPH�DV�KH�ZDV�DVNLQJ�WKH�&OLHQW�WR�PDNH�WKH�IDOVH�GHOLYHU\� 

UHSUHVHQWDWLRQ��WKH�9LFH�3UHVLGHQW²DW�6P\WK¶V�GLUHFWLRQ�DQG�XVLQJ�ODQJXDJH�KH�SURYLGHG²DOVR� 

DVNHG�WKH�FOLHQW�WR�VLJQ�DQRWKHU�OHWWHU�IDOVHO\�VWDWLQJ�WKDW�WKH�SDUWLHV�KDG�RULJLQDOO\�DJUHHG�WR�D� 

WZHOYH�PRQWK�SD\PHQW�SODQ���,Q�DGGLWLRQ��WKH�9LFH�3UHVLGHQW�DVNHG�WKH�&OLHQW�WR�VWDWH�WKDW�WKH� 

VLJQLQJ�RI�WKH�RULJLQDO�SXUFKDVH�RUGHU��VHWWLQJ�RXW�WKH����PRQWK�SD\PHQW�WHUPV��KDG�EHHQ�GRQH�LQ� 

HUURU���6SHFLILFDOO\��WKH�9LFH�3UHVLGHQW�DVNHG�WKH�&OLHQW�WR�SUHSDUH�D�OHWWHU��DGGUHVVHG�WR�.,7� 

'LJLWDO��VWDWLQJ�WKDW�� 

>7@KLV�LV�WR�FRQILUP�WKDW�ZH�UHVFLQG�WKH�FRQWUDFW�DQG�KDYH�UHYHUWHG� 
EDFN�WR�WKH�RULJLQDO�SD\PHQW�SODQ�IRU�WKH�VRIWZDUH�� 

$W�WKH�WLPH�RI�VLJQLQJ�WKH�YHQGRU�ILQDQFLQJ�DJUHHPHQW�GLG�QRW�WDNH� 
LQWR�FRQVLGHUDWLRQ�FHUWDLQ�LPSOLFDWLRQV�DURXQG�WKH�DJUHHPHQW�DQG� 
RXU�LQWHUQDO�DSSURYDO�SURFHVV�ZDV�QRW�IROORZHG���+HQFH��ZH�GLG�QRW� 
KDYH�WKH�DSSURSULDWH�DXWKRULW\�WR�SURFHHG��DQG�WKH�FRQWUDFW�ZRXOG�� 
LQ�RXU�YLHZ��QRW�KDYH�EHHQ�HQIRUFHDEOH�� 
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:H�DSSUHFLDWH�\RXU�HIIRUWV�WR�DVVLVW�XV�LQ�WKH�LPSOHPHQWDWLRQ�RI�WKH� 
RULJLQDO�DJUHHG�XSRQ�SD\PHQW�SURJUDP�� 

������� 

%\�FRXQWHUVLJQLQJ�EHORZ��.,7�'LJLWDO�DFNQRZOHGJHV�WKDW�WKH� 
YHQGRU�ILQDQFLQJ�DJUHHPHQW�ZDV�QHYHU�LQ�IRUFH�DQG�LV�IRUHYHU�QXOO� 
DQG�YRLG��DQG�WKDW�RXU�RULJLQDO�SODQ�DERYH�>VHWWLQJ�RXW�IRXU� 
TXDUWHUO\�SD\PHQWV�WR�EH�FRPSOHWHG�E\�0D\���������@�LV�DJUHHG�E\� 
ERWK�SDUWLHV�� 

���� 7KLV�OHWWHU�ZDV�XQWUXH���7KH�SDUWLHV�KDG�LQLWLDOO\�DJUHHG�WKDW�WKH�&OLHQW�ZRXOG�SD\� 

IRU�9;0�RYHU����PRQWKV�DV�UHIOHFWHG�LQ�WKH�SXUFKDVH�RUGHU�WKDW�WKH�&OLHQW�VHQW�WR�.,7�'LJLWDO�RQ� 

RU�DERXW�-XO\�����������,W�ZDV�DOVR�XQWUXH�WKDW�WKH�&OLHQW�GLG�QRW�IROORZ�LWV�LQWHUQDO�DSSURYDO� 

SURFHVV�RU�WKDW�LW�GLG�QRW�KDYH�WKH�DXWKRULW\�WR�SURFHHG�RQ�WKH�RULJLQDO�SXUFKDVH�RUGHU��WKH� 

FRQWUDFW�UHIHUHQFHG�LQ�WKH�OHWWHU����� 

���� 7KH�WUXWK�ZDV�WKDW�6P\WK�ZDV�WU\LQJ�WR�FRQYLQFH�WKH�DXGLWRUV�WKDW�WKH�SDUWLHV¶�WUXH� 

DJUHHPHQW�KDG�DOZD\V�EHHQ�WKDW�WKH�&OLHQW�ZRXOG�IXOO\�SD\�IRU�WKH�9;0�VRIWZDUH�ZLWKLQ���� 

PRQWKV���7KLV�ZDV�EHFDXVH�GD\V�EHIRUH�6P\WK�DVNHG�IRU�WKH�DERYH�OHWWHU��WKH�DXGLWRUV�WROG�6P\WK� 

WKDW�.,7�'LJLWDO�PD\�QRW�EH�DEOH�WR�UHFRJQL]H�UHYHQXH�IRU�WKH�VDOH�RI�9;0�LQ�WKH�VHFRQG�TXDUWHU� 

RI������XQOHVV�WKH�&OLHQW�ZDV�JRLQJ�WR�SD\�IRU�9;0�LQ����PRQWKV��RU�OHVV����,Q�DQ�HPDLO��WKH� 

DXGLWRU�WROG�>6P\WK@�³6LQFH�WKH�SD\PHQW�WHUPV�DUH�RYHU���\HDUV�SDU�����>RI�623�������WKH� 

UHOHYDQW�VRIWZDUH�DFFRXQWLQJ�VWDQGDUG�EHIRUH�WKH�$6&�ZDV�LPSOHPHQWHG@�LQGLFDWHV�WKDW�WKH�IHH� 

PD\�QRW�EH�IL[HG�RU�GHWHUPLQDEOH�´��7KH�DXGLWRU�DOVR�SURYLGHG�6P\WK�ZLWK�WKH�UHOHYDQW�ODQJXDJH� 

IURP�623�������LGHQWLFDO�WR�WKH�DFFRXQWLQJ�GLVFXVVHG�WKH�QH[W�SDUDJUDSK��� 

���� 7KH�DXGLWRU¶V�DGYLFH�FRUUHFWO\�UHIOHFWHG�8�6��*$$3���$V�>6P\WK@�NQHZ�RU� 

UHFNOHVVO\�GLVUHJDUGHG��XQGHU�$6&�������������LGHQWLFDO�WR�623������LQ�WKLV�UHJDUG��WKH�SULFH�RI� 

WKH�VDOH�RI�VRIWZDUH�OLFHQVH�LV�SUHVXPHG�QRW�WR�EH�³IL[HG�RU�GHWHUPLQDEOH´��WKXV��EDUULQJ�UHYHQXH� 

UHFRJQLWLRQ��LI�SD\PHQW�H[WHQGV�EH\RQG����PRQWKV�� 
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>$@Q\�H[WHQGHG�SD\PHQW�WHUPV�LQ�D�VRIWZDUH�OLFHQVLQJ�DUUDQJHPHQW� 
PD\�LQGLFDWH�WKDW�WKH�IHH�LV�QRW�IL[HG�RU�GHWHUPLQDEOH���)XUWKHU��LI� 
SD\PHQW�RI�D�VLJQLILFDQW�SRUWLRQ�RI�WKH�VRIWZDUH�OLFHQVLQJ�IHH�LV�QRW� 
GXH�XQWLO�DIWHU�H[SLUDWLRQ�RI�WKH�OLFHQVH�RU�PRUH�WKDQ����PRQWKV� 
DIWHU�GHOLYHU\��WKH�OLFHQVLQJ�IHH�VKDOO�EH�SUHVXPHG�QRW�WR�EH�IL[HG� 
RU�GHWHUPLQDEOH�� 

���� 1RQHWKHOHVV��WKH�&OLHQW�FRPSOLHG�ZLWK�6P\WK¶V�DQG�WKH�9LFH�3UHVLGHQW¶V�UHTXHVWV�� 

VLJQLQJ�ERWK�OHWWHUV���,VD]D�7X]PDQ�FRXQWHUVLJQHG�WKH�OHWWHU�SXUSRUWLQJ�WR�³UHYHUW>@EDFN�WR�WKH� 

RULJLQDO�SD\PHQW�SODQ�IRU�WKH�VRIWZDUH´�RI�IRXU�TXDUWHUO\�SD\PHQWV�� 

���� 7KH�SDUWLHV�DOVR�H[HFXWHG�D�QHZ�SXUFKDVH�RUGHU�WKDW�GLG�QRW�LQFOXGH�DQ\�UHIHUHQFHV� 

WR�SKDVHG�GHSOR\PHQW�RI�WKH�VRIWZDUH�DQG�VHWWLQJ�RXW�WKH�RQH�\HDU�SD\PHQW�VFKHGXOH���� 

���� 7KH�&OLHQW�WKHQ�HLWKHU�GHOLYHUHG�WKH�OHWWHU�FRQILUPLQJ�GHOLYHU\�GLUHFWO\�WR�.,7� 

'LJLWDO¶V�DXGLWRUV�RU�VHQW�WKH�OHWWHU�WR�.,7�'LJLWDO��ZKLFK�LQ�WXUQ�SURYLGHG�LW�WR�WKHLU�DXGLWRUV�� 

���� $W�,VD]D�7X]PDQ¶V�UHTXHVW��D�&RPSDQ\�HPSOR\HH�VHQW�WKH�QHZ�SXUFKDVH�RUGHU� 

DQG�WKH�OHWWHU�IDOVHO\�FODLPLQJ�WKDW�WKH�SDUWLHV�LQLWLDOO\�DJUHHG�WR�D�RQH�\HDU�SD\PHQW�VFKHGXOH�WR� 

WKH�DXGLWRUV�� 

���� &RPSDQ\�HPSOR\HHV�UHSHDWHGO\�GLVFXVVHG�WKH�QHHG�IRU�VXFK�UHFRJQLWLRQ�ZLWK� 

6P\WK�WKURXJKRXW�-XO\�DQG�$XJXVW��������)RU�H[DPSOH��LQ�-XO\�������RQH�RI�6P\WK¶V� 

VXERUGLQDWHV�VHQW�DQ�HPDLO�WR�6P\WK��WKH�9LFH�3UHVLGHQW��DQG�RWKHU�H[HFXWLYHV�GLVFXVVLQJ�WKH� 

QHHG�WR�PDNH�VXUH�WKDW�WKH�&OLHQW¶V�SXUFKDVH�RUGHU�³FRQWDLQV�WKH�ULJKW�ZRUGLQJ�WR�EH�LQFOXGHG�DV� 

DQ�LQVWDQW�VDOH�´��/DWHU�WKDW�VDPH�PRQWK��VKH�VHQW�DQRWKHU�HPDLO�WR�6P\WK��WKH�9LFH�3UHVLGHQW��DQG� 

RWKHUV��H[SUHVVLQJ�FRQFHUQ�WKDW�WKH�SXUFKDVH�RUGHU�QRW�FRQWDLQ�ODQJXDJH�WKDW�ZRXOG�³MHRSDUGL]H� 

WKH�LQVWDQW�VDOH�´��6P\WK�DQG�WKH�9LFH�3UHVLGHQW�ERWK�XQGHUVWRRG�WKHVH�HPDLOV�WR�EH�UHIHUHQFHV�WR� 

HQVXULQJ�WKDW�.,7�'LJLWDO�FRXOG�UHFRJQL]H�UHYHQXH�IURP�WKH�VDOH�LQ�WKH�VHFRQG�TXDUWHU�RI������� 

���� ,VD]D�7X]PDQ�OLNHZLVH�XQGHUVWRRG��RU�UHFNOHVVO\�GLVUHJDUGHG��WKDW�WKH�9;0� 

VRIWZDUH�VXLWH�KDG�QRW�EHHQ�IXOO\�GHOLYHUHG�WR�WKH�&OLHQW�LQ�-XQH��������,Q�HDUO\�$XJXVW������� 
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EHIRUH�WKH�&RPSDQ\�LVVXHG�LWV�VHFRQG�TXDUWHU������)RUP����4��,VD]D�7X]PDQ�ZDV�LQIRUPHG�E\� 

HPDLO�WKDW�KDUGZDUH�QHFHVVDU\�IRU�WKH�9;0�VRIWZDUH�LQVWDOODWLRQ�KDG�QRW�EHHQ�GHOLYHUHG�WR�WKH� 

&OLHQW�DQG�WKDW�FKDOOHQJHV�H[LVWHG�WR�GHOLYHULQJ�9;0�� 

���� 0RUHRYHU��ERWK�6P\WK�DQG�,VD]D�7X]PDQ�NQHZ��RU�UHFNOHVVO\�GLVUHJDUGHG��WKDW� 

.,7�'LJLWDO�VKRXOG�QRW�UHFRJQL]H�UHYHQXH�IRU�WKH�9;0�VRIWZDUH�LQ�WKH�VHFRQG�TXDUWHU�RI������ 

EHFDXVH�LW�KDG�QRW�GHOLYHUHG�DQ\�RI�WKDW�VRIWZDUH�E\�-XQH������������6P\WK�ZDV�WKH�&RPSDQ\¶V� 

SULQFLSDO�DFFRXQWLQJ�RIILFHU�DQG�ZDV��WKHUHIRUH��NQRZOHGJHDEOH�DERXW�WKH�UHOHYDQW�DFFRXQWLQJ� 

UXOHV���)RU�H[DPSOH��KH�SODLQO\�XQGHUVWRRG�WKDW�GHOLYHU\�ZDV�DQ�LPSRUWDQW�HOHPHQW�LQ�UHYHQXH� 

UHFRJQLWLRQ��DV�GHPRQVWUDWHG�E\�KLV�UHTXHVW�WKDW�WKH�&OLHQW�VLJQ�WKH�IDOVH�GHOLYHU\�OHWWHU���,Q� 

DGGLWLRQ��6P\WK�HQJDJHG�LQ�GLVFXVVLRQV�ZLWK�KLV�VWDII�DQG�WKH�DXGLWRUV�DERXW�WKH�QHFHVVDU\� 

PHWKRGV�IRU�UHFRJQL]LQJ�UHYHQXH�LQ�WKH�VHFRQG�TXDUWHU�RI��������,Q�DGGLWLRQ��ERWK�6P\WK�DQG� 

,VD]D�7X]PDQ�UHDG�.,7�'LJLWDO¶V������)RUP����.��ZKLFK��DV�GLVFXVVHG�DERYH��VWDWHG�WKDW�WKH� 

&RPSDQ\�UHFRJQL]HG�UHYHQXH�RQO\�DIWHU�GHOLYHU\�� 

(�� .,7�'LJLWDO¶V�)RUP����4�IRU�WKH�4XDUWHU�(QGHG�-XQH���������� 

���� 2Q�$XJXVW�����������.,7�'LJLWDO�LVVXHG�LWV�)RUP����4�IRU�WKH�TXDUWHU�HQGLQJ�-XQH� 

�����������,VD]D�7X]PDQ�DQG�6P\WK�HDFK�UHDG��VLJQHG��DQG�FHUWLILHG�WKH�DFFXUDF\�RI�WKH�)RUP���� 

4�� 

���� 'HVSLWH�QRW�KDYLQJ�DFWXDOO\�GHOLYHUHG�DQ\�RI�WKH�9;0�VRIWZDUH�WR�WKH�&OLHQW��.,7� 

'LJLWDO�UHFRJQL]HG�QHDUO\�������PLOOLRQ�DV�UHYHQXH��DOO�EXW�WKH����������VHW�XS�IHH��IURP�WKH�VDOH� 

RI�9;0�VRIWZDUH�LQ�WKH�)RUP����4���,Q�LPSURSHUO\�UHFRJQL]LQJ�WKLV�UHYHQXH��.,7�'LJLWDO� 

LQFUHDVHG�LWV�UHSRUWHG�UHYHQXH�IRU�WKH�VHFRQG�TXDUWHU�E\�RYHU����DQG�UHGXFHG�LWV�UHSRUWHG�EHIRUH� 

WD[�ORVVHV�E\�PRUH�WKDQ������ 

���� 7KH�9;0�VRIWZDUH�VDOH�WR�WKH�&OLHQW�ZDV�DQ�LPSRUWDQW�GHYHORSPHQW�IRU�,VD]D� 

7X]PDQ�DQG�6P\WK���,Q�D�SUHVV�UHOHDVH�GDWHG�$XJXVW���������²ZKLFK�ERWK�'HIHQGDQWV�UHYLHZHG� 
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DQG�DXWKRUL]HG²WRXWLQJ�LWV�³5HFRUG�6HFRQG�4XDUWHU������5HVXOWV�´�.,7�'LJLWDO�FDOOHG�WKH�VDOH� 

RI�9;0�VRIWZDUH�WR�WKH�&OLHQW�D�³&OLHQW�:LQ´���7KLV�ZDV�EHFDXVH�WKH�VDOH�ZDV�QRW�RQO\�ODUJH� 

IURP�D�ILQDQFLDO�VWDQGSRLQW��EXW�DOVR�GHPRQVWUDWHG�WKDW�WKH�&RPSDQ\�ZDV�DEOH�WR�H[HFXWH�RQ�LWV� 

VWUDWHJ\�RI�SURYLGLQJ�VRIWZDUH�WKDW�DOORZHG�IRU�KLJK�TXDOLW\�VWUHDPLQJ�YLGHR�DFURVV�GLIIHUHQW� 

GHYLFHV���� 

���� 7KDW�VDPH�GD\��.,7�'LJLWDO�FRUSRUDWH�RIILFHUV��LQFOXGLQJ�,VD]D�7X]PDQ�DQG� 

6P\WK��OHG�D�FRQIHUHQFH�FDOO�ZLWK�LQYHVWRUV���2Q�WKDW�FDOO��.,7�'LJLWDO¶V�WKHQ�3UHVLGHQW�IXUWKHU� 

WRXWHG�WKH�&RPSDQ\¶V�UHYHQXH�GULYHQ�JURZWK�DQG��VSHFLILFDOO\��SRLQWHG�WR�.,7�'LJLWDO¶V�DELOLW\� 

WR�VHOO�QHZ�SURGXFWV�WR�FOLHQWV��LQFOXGLQJ�WKH�&OLHQW��RI�FRPSDQLHV�WKDW�.,7�'LJLWDO�KDG�DFTXLUHG�� 

D�� ³2XU�JRRG�ILQDQFLDO�SHUIRUPDQFH�LQ�4��ZDV�D�UHVXOW�RI�RXU�RQJRLQJ�DQG� 

DJJUHVVLYH�IRFXV�RQ�UHYHQXH�JURZWK������´�� 

E�� ³2XU�VHFRQG�TXDUWHU�SHUIRUPDQFH�DOVR�UHIOHFWV�RXU�DELOLW\�WR�FDSLWDOL]H�RQ� 

XSVHOOLQJ�DQG�FURVV�VHOOLQJ�RSSRUWXQLWLHV�WR�WKH�FOLHQW�EDVHV�RI�SUHYLRXVO\� 

DFTXLUHG�FRPSDQLHV´��DQG� 

F�� $JDLQ�SRLQWHG�WR�WKH�9;0�VDOH�DV�D�³ZLQ´�IRU�WKH�TXDUWHU�� 

���� ,Q�DOO�RI�WKHVH�SXEOLF�VWDWHPHQWV��,VD]D�7X]PDQ�6P\WK�NQRZLQJO\��RU�UHFNOHVVO\�� 

GLVUHJDUGHG�WKDW��D��.,7�'LJLWDO�KDG�QRW�GHOLYHUHG�WKH�9;0�VRIWZDUH�WR�WKH�&OLHQW��DQG��E��WKDW�LW� 

ZDV��WKHUHIRUH��LPSURSHU�IRU�.,7�'LJLWDO�WR�UHFRJQL]H�UHYHQXH�IURP�WKH�9;0�VRIWZDUH�VDOH�� 

���� 7R�KLJKOLJKW�WKH�VLJQLILFDQFH�RI�WKH�SXUSRUWHG�9;0�VRIWZDUH�VDOH�WR�KLV�VWDII�� 

,VD]D�7X]PDQ�WKUHZ�D�&RPSDQ\�SDUW\�LQ�3UDJXH�WR�KRQRU�WKH�9LFH�3UHVLGHQW�IRU�PDNLQJ�WKH�VDOH�� 

)�� .,7�'LJLWDO�:DV�1RW�$EOH�WR�'HYHORS�WKH�9;0�6RIWZDUH�� 

���� 7KURXJKRXW�WKH�UHPDLQGHU�RI�������.,7�'LJLWDO�HQFRXQWHUHG�VHULRXV�SUREOHPV� 

GHSOR\LQJ�WKH�9;0�VRIWZDUH�WR�WKH�&OLHQW�DV�SURPLVHG���.,7�'LJLWDO�ZDV�DEOH�WR�GHOLYHU�VRPH� 

VHUYHUV��IURP�ZKLFK�WKH�&OLHQW�ZRXOG��LQ�WKHRU\��UXQ�WKH�9;0�VRIWZDUH���EXW�ZDV�QRW�DEOH�WR� 
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GHYHORS²DQG��WKHUHIRUH��GHOLYHU�WR�WKH�&OLHQW²D�ZRUNLQJ�YHUVLRQ�RI�9;0��
 

���� 7KURXJKRXW������DQG�������WKH�&OLHQW�UHSHDWHGO\�WROG�.,7�'LJLWDO�WKDW�LW�KDG�QRW� 

GHOLYHUHG�WKH�SURGXFW�DV�SURPLVHG���0RUHRYHU��WKH�&OLHQW�UHSHDWHGO\�WROG�.,7�'LJLWDO�HPSOR\HHV� 

WKDW�LW�ZRXOG�QRW�SD\�IRU�DQ\�RI�WKH�SURGXFW�XQWLO�WKH�HQWLUH�ZRUNLQJ�9;0�VRIWZDUH�VXLWH�KDG� 

EHHQ�GHOLYHUHG�� 

���� $V�HDUO\�DV�6HSWHPEHU�������WKH�9LFH�3UHVLGHQW�ZDV�H[SUHVVLQJ�FRQFHUQ�DERXW�WKH� 

VHULRXV�SUREOHPV�WKH�&RPSDQ\�ZDV�IDFLQJ�LQ�PDNLQJ�9;0�ZRUN���$W�WKH�HQG�RI�WKDW�PRQWK��KH� 

VHQW�D�PHPR�WR�KLV�VXSHULRU�GLVFXVVLQJ�WKDW�.,7�'LJLWDO�KDG�EHHQ�XQDEOH�WR�GHOLYHU�9;0�EHFDXVH� 

LW�ZDV�IDFLQJ�SUREOHPV�ZLWK�PDNLQJ�WKH�VRIWZDUH�SURGXFW�IXQFWLRQ�DV�SURPLVHG���+H�ZURWH��D�� 

WKDW�WKH�&OLHQW�ZDV�³FRPSODLQLQJ�DERXW�GHOLYHU\´���E��WKDW�³>W@R�GDWH��DOPRVW�QR�PHDVXUDEOH� 

FDSDELOLW\�H[LVWV´�IRU�9;0���F��WKDW�.,7�'LJLWDO�ZDV�VWLOO�GHYHORSLQJ�DVSHFWV�RI�9;0��IRU�ZKLFK� 

WKH�&OLHQW�³KDG�DV�SULPDU\�QHHG´��DQG��G��WKDW�WKH�³ILUVW�VWDWLRQ�LQVWDOO�LV�ZHHNV�EHKLQG�VFKHGXOH�´�� 

���� %RWK�,VD]D�7X]PDQ�DQG�6P\WK�ZHUH�NHSW�DEUHDVW�RI�WKH�GHYHORSPHQW�SUREOHPV� 

WKURXJKRXW�WKH�IDOO�DQG�ZLQWHU�RI��������)RU�H[DPSOH��LQ�2FWREHU�������WKH�9LFH�3UHVLGHQW�WROG� 

,VD]D�7X]PDQ�DQG�6P\WK�WKDW�³>Z@H�KDYH�EHHQ�VORZ�WR�GHSOR\�DJDLQVW�RXU�SURPLVHV>�@´��7KDW� 

VDPH�GD\�D�&RPSDQ\�RIILFHU�HPDLOHG�,VD]D�7X]PDQ�WKDW�³ZH�DUH�EHKLQG�RQ�GHSOR\PHQW´�DQG� 

WKDW��EHFDXVH�RI�SUREOHPV�ZLWK�GHYHORSLQJ�9;0��KH�ZDQWHG�WR�ORRN�LQWR�SURYLGLQJ�WKH�&OLHQW� 

ZLWK�D�GLIIHUHQW�VRIWZDUH�SURGXFW�HQWLUHO\���%\�ODWH�'HFHPEHU�������&RPSDQ\�HPSOR\HHV�ZHUH� 

WHOOLQJ�,VD]D�7X]PDQ�WKDW�WKH�&OLHQW�ZDV�FRQVLGHULQJ�FDQFHOOLQJ�WKH�GHDO�DQG�WKDW�LW�ZDV� 

ZLWKKROGLQJ�SD\PHQW�EHFDXVH�RI�WKH�&RPSDQ\¶V�LQDELOLW\�³WR�GHOLYHU�$1<�VRIWZDUH� 

IXQFWLRQDOLW\�´� 

���� ,QGHHG��EHIRUH�WKH�HQG�RI�������.,7�'LJLWDO¶V�PDQDJHPHQW��LQFOXGLQJ�,VD]D� 

7X]PDQ��KDG�GHWHUPLQHG�WKDW�WKH�&RPSDQ\�ZRXOG�EH�XQDEOH�WR�GHOLYHU�WKH�9;0�VRIWZDUH�DW�DOO� 
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EHFDXVH�RI�GHYHORSPHQW�SUREOHPV���,QVWHDG��,VD]D�7X]PDQ�DQG�RWKHU�&RPSDQ\�RIILFHUV�GHFLGHG� 

WR�WU\�WR�VHOO�WKH�&OLHQW�RQ�D�GLIIHUHQW�SURGXFW�LQ�OLHX�RI�9;0�VRIWZDUH���� 

���� 'XULQJ�WKH�ILUVW�IHZ�PRQWKV�RI�������WKH�&RPSDQ\¶V�H[HFXWLYHV��LQFOXGLQJ�WKH� 

9LFH�3UHVLGHQW�DQG�,VD]D�7X]PDQ��FRQWLQXHG�WR�GLVFXVV�.,7�'LJLWDO¶V�LQDELOLW\�WR�PDNH�9;0� 

ZRUN�RU�WR�GHOLYHU�DV�SURPLVHG�WR�WKH�&OLHQW���� 

*�� .,7�'LJLWDO�6HOOV���0LOOLRQ�6KDUHV�RI�&RPPRQ�6WRFN�WR�WKH�3XEOLF�� 

���� 2Q�RU�DERXW�2FWREHU�����������.,7�'LJLWDO�LVVXHG��DQG�ILOHG�ZLWK�WKH� 

&RPPLVVLRQ��D�)RUP�6���5HJLVWUDWLRQ�6WDWHPHQW�LQ�FRQQHFWLRQ�ZLWK�LWV�RIIHULQJ�RI�������������� 

RI�FRPPRQ�VWRFN���,VD]D�7X]PDQ�DQG�6P\WK�VLJQHG�WKH�)RUP�6�����7KH�ILQDQFLDO�VWDWHPHQWV�ILOHG� 

ZLWK�WKH�)RUP�6���LQFRUSRUDWHG�LQ�IXOO�WKH�SUHYLRXVO\�UHSRUWHG�UHYHQXH�IURP�WKH�SXUSRUWHG�VDOH�RI� 

9;0�VRIWZDUH�WR�WKH�&OLHQW��� 

���� )URP�1RYHPEHU����������WR�1RYHPEHU�����������.,7�'LJLWDO�VROG���PLOOLRQ� 

VKDUHV�RI�FRPPRQ�VWRFN�SXUVXDQW�WR�WKLV�)RUP�6���� 

���� $W�WKH�WLPH�WKDW�,VD]D�7X]PDQ�DQG�6P\WK�VLJQHG�WKH�)RUP�6���WKH\�NQHZ��RU� 

UHFNOHVVO\�GLVUHJDUGHG�����D��WKDW�.,7�'LJLWDO�KDG�QRW�GHOLYHUHG�WKH�9;0�VRIWZDUH�LQ�WKH�VHFRQG� 

TXDUWHU�RI��������E��WKDW�.,7�'LJLWDO�ZDV�KDYLQJ�WURXEOH�GHYHORSLQJ�WKH�9;0�DQG�ZDV�EHKLQG� 

VFKHGXOH�RQ�GHOLYHU\�WR�WKH�&OLHQW��DQG��F��WKDW�WKH�SXUSRUWHG�VDOH�ZDV��WKHUHIRUH��LQ�GRXEW�DQG��DW� 

OHDVW��KDG�QRW�RFFXUUHG�LQ�-XQH������DV�DGYHUWLVHG���,Q�DGGLWLRQ��ERWK�,VD]D�7X]PDQ�DQG�6P\WK� 

NQHZ��RU�UHFNOHVVO\�GLVUHJDUGHG��WKDW�WKH�&OLHQW�ZDV�ZLWKKROGLQJ�SD\PHQWV��DQG��WR�GDWH��KDG�QRW� 

PDGH�WKH�ILUVW�TXDUWHUO\�SD\PHQW�GXH�XQGHU�WKH�SXUFKDVH�RUGHU��� 

+�� .,7�'LJLWDO�,VVXHG�LWV�)RUP����.�IRU�WKH�<HDU�(QGHG�'HFHPEHU����������� 

���� 2Q�RU�DERXW�0DUFK�����������.,7�'LJLWDO�LVVXHG�LWV�)RUP����.�DQG�DWWHQGDQW� 

ILQDQFLDO�VWDWHPHQWV�IRU�WKH�\HDU�HQGHG�'HFHPEHU������������.,7�'LJLWDO�UHFRJQL]HG�DV�UHYHQXH� 

WKH�HQWLUH�DPRXQW�RI�WKH�9;0�SXUFKDVH�RUGHU��RI�QHDUO\������PLOOLRQ��� 
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���� $JDLQ��,VD]D�7X]PDQ�DQG�6P\WK�UHDG��VLJQHG��DQG�FHUWLILHG�WKH�DFFXUDF\�RI�WKH� 

)RUP����.�DQG�ILQDQFLDO�VWDWHPHQWV���%\�WKLV�SRLQW��KRZHYHU��WKHUH�FRXOG�EH�OLWWOH�GRXEW�LQ� 

'HIHQGDQWV¶�PLQGV�WKDW�.,7�'LJLWDO�KDG�QRW�GHOLYHUHG��LQGHHG��FRXOG�QRW�GHOLYHU��9;0�DV� 

SURPLVHG��DQG��DV�D�UHVXOW��WKH�&RPSDQ\�VKRXOG�QRW�KDYH�UHFRJQL]HG�UHYHQXH�IURP�WKH�SXUSRUWHG� 

VDOH�� 

,��	 ,VD]D�7X]PDQ�DQG�6P\WK�+LG�.LW�'LJLWDO¶V�)DLOXUH�WR�'HOLYHU�WKH�9;0� 
6RIWZDUH�IURP�WKH�$XGLWRUV�� 

���� ,Q�$SULO�������WKH�DXGLWRUV�LQIRUPHG�6P\WK�WKDW�WKH�&OLHQW�KDG�VHQW�WKHP�ZULWWHQ� 

FRQILUPDWLRQV�VD\LQJ�WKDW�.,7�'LJLWDO�KDG�QRW��LQ�IDFW��GHOLYHUHG�WKH�9;0�VRIWZDUH���7KH� 

DXGLWRUV�IXUWKHU�WROG�6P\WK�WKDW��EHFDXVH�WKH�3XUFKDVH�2UGHU�DPRXQW�ZDV�PDWHULDO��WKH\�QHHGHG� 

WR�UHVROYH�³ZKHWKHU�WKHUH�ZDV�DQ�LVVXH�DV�RI�\HDU�HQG�RU�LQ�4��ZLWK�FROOHFWDELOLW\��DQG�DOVR�FOHDU� 

ZKHWKHU�LQVWDOODWLRQ�ZDV�FRPSOHWHG�´�� 

����� ,Q�UHVSRQVH�WR�WKLV�TXHU\��,VD]D�7X]PDQ�DQG�6P\WK�GHWHUPLQHG�WR�IRRO�WKH� 

DXGLWRUV�LQWR�WKLQNLQJ�WKDW�.,7�'LJLWDO�KDG�GHOLYHUHG�WKH�9;0�VRIWZDUH�DV�SURPLVHG��DOWKRXJK� 

WKH\�XQGHUVWRRG��RU�UHFNOHVVO\�GLVUHJDUGHG��WKDW�WKLV�ZDV�QRW�WUXH���� 

����� ,Q�HDUO\�0D\�������,VD]D�7X]PDQ�HPDLOHG�WKH�DXGLWRUV��FRS\LQJ�6P\WK��DVVXULQJ� 

WKHP�WKDW�.,7�'LJLWDO�KDG�GHOLYHUHG�9;0���+H�ZURWH�WKDW�³WKH�YLGHR�VHUYLFH�KDV�EHHQ�OLYH�VLQFH� 

ODVW�\HDU���,PSRVVLEOH�LI�LW�µKDGQ¶W�EHHQ�GHOLYHUHG¶�´��� 

����� 7KH�QH[W�GD\��WKH�9LFH�3UHVLGHQW�VHQW�DQRWKHU�HPDLO�WR�,VD]D�7X]PDQ�GHWDLOLQJ� 

H[DFWO\�KRZ�GLUH�WKH�VLWXDWLRQ�ZDV�ZLWK�UHVSHFW�WR�GHOLYHULQJ�9;0�WR�WKH�&OLHQW���+H�ZURWH�WKDW� 

³RXU�EHVW�HIIRUWV�WR�WXUQ�WKLV�VLQNLQJ�VKLS�DURXQG�DSSHDU�WR�KDYH�IDLOHG´��WKDW�.,7�'LJLWDO�KDG�QRW� 

EHHQ�DEOH�WR�GHOLYHU�D�VRIWZDUH�SURGXFW�WKDW�WKH�&OLHQW�FRXOG�XVH��DQG�WKDW��DV�D�UHVXOW��WKH�&OLHQW� 

ZDV�³ZRUNLQJ�DW�GHSOR\LQJ�DQ�DOWHUQDWLYH�VROXWLRQ´�IURP�D�GLIIHUHQW�YHQGRU���� 

�����	 7KH�QH[W�GD\��WKH�DXGLWRUV�ZURWH�EDFN�WR�,VD]D�7X]PDQ�DQG�6P\WK�WKDW�WKH\� 
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QHHGHG�WR�UHVROYH�WKLV�LVVXH�TXLFNO\�DQG�³>W@KDW�WKLV�LV�D�YHU\�VHULRXV�PDWWHU�LPSDFWLQJ�WKH� 

UHYHQXH�UHFRJQLWLRQ�RQ�WKLV�FRQWUDFW��������´� 

����� ,QVWHDG�RI�FRPLQJ�FOHDQ�DERXW�WKH�WUXH�VWDWH�RI�9;0��KRZHYHU��,VD]D�7X]PDQ� 

DSSURDFKHG�WKH�&OLHQW�WR�SURYLGH�DQRWKHU�IDOVH�FRQILUPDWLRQ�WR�WKH�DXGLWRUV�WKDW�GHOLYHU\�KDG� 

RFFXUUHG���,Q�DQ�HPDLO�GLVFXVVLRQ�ZLWK�,VD]D�7X]PDQ��WKH�&OLHQW�PDGH�WKLV�SODLQ��ZULWLQJ�³,�UHDG� 

WKH�DXGLW�OHWWHUV�DQG�������>WKH�&OLHQW¶V@�UHVSRQVH�´�VD\LQJ�WKDW�9;0�KDG�QRW�EHHQ�GHOLYHUHG��³DQG� 

QRZ�KDYH�D�FOHDU�XQGHUVWDQGLQJ�RI�ZKDW�ZDV�VDLG����%DVHG�XSRQ�WKHVH�OHWWHUV�\RXU�DXGLW�ILUP�LV� 

ORRNLQJ�IRU�XV�WR�DFNQRZOHGJH�DQG�FRQILUP�WKDW�ZH�RZH������������IRU�WKH�.LW�VROXWLRQ��D� 

VROXWLRQ�WKDW�KDVQ¶W�\HW�EHHQ�GHOLYHUHG���:KDW�ODQJXDJH�LV�QHHGHG�WR�VXSSRUW�\RXU�SRVLWLRQ�DW�\RXU� 

PHHWLQJ"´��7KLV�WLPH��KRZHYHU��WKH�&OLHQW�GLG�QRW�SUHSDUH�DQRWKHU�IDOVH�OHWWHU�IRU�WKH�DXGLWRUV�� 

����� +RZHYHU��EHFDXVH�,VD]D�7X]PDQ�KDG�WROG�WKH�DXGLWRUV�WKDW�WKH�YLGHR�VWUHDPLQJ� 

VHUYLFH�RQ�WKH�&OLHQW¶V�ZHEVLWH�ZDV�EHLQJ�UXQ�RQ�9;0��WKH�DXGLWRUV�EHOLHYHG�WKDW�.,7�'LJLWDO� 

KDG�GHOLYHUHG�WKH�VRIWZDUH�DV�UHSUHVHQWHG���7KLV�ZDV�QRW�WUXH���$V�,VD]D�7X]PDQ�DQG�6P\WK� 

NQHZ²EXW�IDLOHG�WR�WHOO�WKH�DXGLWRUV²�D��WKH�³YLGHR�VHUYLFH´�XVHG�RQ�WKH�&OLHQW¶V�ZHEVLWH�ZDV� 

EHLQJ�UXQ�RQ�WKH�3UHGHFHVVRU�6RIWZDUH��QRW�9;0��DQG��E��.,7�'LJLWDO�KDG�QRW�EHHQ�DEOH�WR� 

GHOLYHU�ZRUNLQJ�9;0�VRIWZDUH�WR�WKH�&OLHQW�� 

����� 2YHU�WKH�FRXUVH�RI�VSULQJ�DQG�VXPPHU�������,VD]D�7X]PDQ��6P\WK��DQG�RWKHU� 

&RPSDQ\�H[HFXWLYHV�FRQWLQXHG�WR�GLVFXVV�WKH�IDFW�WKDW�.,7�'LJLWDO�KDG�EHHQ�XQDEOH�WR�GHYHORS�RU� 

GHOLYHU�9;0�WR�WKH�&OLHQW�DV�DJUHHG�DQG�GLVFXVVHG�GLIIHUHQW�SRVVLELOLWLHV�IRU�GHYHORSLQJ�DQG� 

GHSOR\LQJ�D�GLIIHUHQW�VRIWZDUH�WKDW�ZRXOG�PHHW�WKH�&OLHQW¶V�QHHGV�E\�WKH�HQG�RI������� 

����� ,Q�DGGLWLRQ²DV�WKH�RQH�\HDU�DQQLYHUVDU\�RI�WKH�SXUSRUWHG�VDOH�RI�9;0� 

DSSURDFKHG²,VD]D�7X]PDQ�DQG�6P\WK�EHFDPH�LQFUHDVLQJO\�FRQFHUQHG�WKDW�.,7�'LJLWDO�ZRXOG� 

QHHG�WR�ZULWH�GRZQ�WKH�9;0�VDOH�RQ�LWV�ILQDQFLDO�VWDWHPHQWV�EHFDXVH�WKH�&OLHQW�KDG�QRW�SDLG�IRU� 
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9;0�ZLWKLQ�WKH����PRQWK�WLPHIUDPH�VHW�RXW�E\�WKH�DXGLWRUV�LQ�$XJXVW�������
 

����� 2Q�-XQH����������6P\WK�UHPLQGHG�,VD]D�7X]PDQ�KRZ�LPSRUWDQW�LW�ZDV�WKDW�.,7� 

'LJLWDO�UHFHLYH�SD\PHQW�IURP�WKH�&OLHQW�E\�WKH�HQG�RI�WKDW�PRQWK�� 

$V�\RX�DUH�DZDUH�ZH�QHHG�WR�VROYH�IRU�>WKH�&OLHQW@���7KLV�SHUWHWXDO� 
>VLF@�OLFHQVH�IRU�������PLO�ZHQW�LQWR�UHYHQXH�4��ODVW�\HDU�ZKLFK� 
PHDQV�LW�QHHGV�WR�EH�SDLG�ZLWKLQ����PRQWKV��E\�HQG�RI�-XQH��WR� 
NHHS�LQ�UHYHQXH���,W�ZLOO�FUHDWH�RWKHU�FUHGLELOLW\�LVVXHV�IRU�RWKHU� 
RXWVWDQGLQJ�OLFHQVH�GHDOV�ZLWK�DXGLWRUV�LI�WKLV�LV�QRW�VROYHG��&DQ�ZH� 
JHW�RQ�D�FDOO�WR�GLVFXVV�DQ�DFWLRQ�SODQ�� 

����� 7KLV�FRQFHUQ�SURPSWHG�VHYHUDO�ZHHNV�RI�HIIRUWV�E\�,VD]D�7X]PDQ�WR�SHUVXDGH�WKH� 

&OLHQW¶V�&(2�WR�SD\�.,7�'LJLWDO���+RZHYHU²EHFDXVH�.,7�'LJLWDO�KDG�QRW�DFWXDOO\�GHOLYHUHG�WKH� 

9;0�VRIWZDUH�SHU�WKH�DJUHHPHQW²WKH�&OLHQW�FRQWLQXHG�WR�UHIXVH�WR�PDNH�DQ\�SD\PHQWV�� 

����� ,VD]D�7X]PDQ�DQG�6P\WK��WKHUHIRUH��UHVROYHG�WR�FUHDWH�WKH�DSSHDUDQFH�WKDW�WKH� 

&OLHQW�ZDV�SD\LQJ�.,7�'LJLWDO�IRU�LWV�GHOLYHU\�RI�9;0�VRIWZDUH�� 

����� ,Q�ODWH�-XQH�������,VD]D�7X]PDQ�GLUHFWHG�6P\WK�WR�GUDIW�D�GRFXPHQW�E\�ZKLFK�WKH� 

&OLHQW�ZRXOG�SXUSRUWHGO\�UHFHLYH�D�ORDQ�IURP�D�WKLUG�SDUW\�OHQGHU��DQG�WKHQ�XVH�WKHVH�IXQGV�WR� 

SD\�.,7�'LJLWDO���� 

����� 6P\WK�GUDIWHG�D�ORDQ�DJUHHPHQW�EHWZHHQ�WKH�&OLHQW�DQG�D�%ULWLVK�9LUJLQ�,VODQGV� 

HQWLW\��WKH�³(QWLW\´���IURP�ZKLFK�WKH�&OLHQW�ZDV�WR�ERUURZ�RYHU������PLOOLRQ���8QGHU�WKH�WHUPV�RI� 

WKH�ORDQ�DJUHHPHQW��WKH�(QWLW\�ZRXOG�VHQG�WKH�PRQH\�GLUHFWO\�WR�.,7�'LJLWDO�YLD�DQ�HVFURZ�DJHQW� 

LQ�'XEDL��³(VFURZ�$JHQW´����7KH�ORDQ�DJUHHPHQW�SURYLGHG�WKDW�WKH�&OLHQW�ZRXOG�QRW�QHHG�WR� 

UHSD\�WKH�ORDQ�XQWLO�DQ�XQVSHFLILHG�IXWXUH�³3URGXFW�'HOLYHU\�´��,Q�RWKHU�ZRUGV��WKH�&OLHQW�ZDV� 

QHYHU�LWVHOI�OLDEOH�WR�UHSD\�WKH�ORDQ�XQOHVV�WKH�&RPSDQ\�ZDV�DEOH�WR�GHOLYHU�WKH�UHTXLUHG�VRIWZDUH� 

�VRPHWKLQJ�WKDW�.,7�'LJLWDO�KDG��WR�GDWH��EHHQ�XQDEOH�WR�GR��� 

����� 2Q�$XJXVW����������WKH�(VFURZ�$JHQW�ZLUHG�������PLOOLRQ�.,7�'LJLWDO���$V� 

'HIHQGDQWV�NQHZ��RU�UHFNOHVVO\�GLVUHJDUGHG���.,7�'LJLWDO�QHYHU�GHOLYHUHG�ZRUNLQJ�9;0� 
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VRIWZDUH�WR�WKH�&OLHQW�DQG��DV�D�UHVXOW��WKH�&OLHQW�QHYHU�SDLG�DQ\�DPRXQW�RXWVWDQGLQJ�RQ�WKLV�ORDQ�� 

����� 7KH�SXUSRVH�RI�WKLV�GXELRXV�ORDQ�WUDQVDFWLRQ�ZDV�WR�HQDEOH�WKH�&RPSDQ\�WR� 

GLVJXLVH�IURP�LWV�DXGLWRUV�WKDW��D��.,7�'LJLWDO�KDG�QHYHU�GHOLYHUHG�D�ZRUNLQJ�SURGXFW�WR�WKH� 

&OLHQW��DQG��E��WKDW�WKH�&OLHQW�ZDV�XQZLOOLQJ�WR�PDNH�DQ\�SD\PHQWV�� 

-�� .LW�'LJLWDO¶V�)RUP����4�IRU�6HFRQG�4XDUWHU������� 

����� 2Q�$XJXVW����������.,7�'LJLWDO�ILOHG�LWV�)RUP����4�IRU�WKH�TXDUWHU�HQGLQJ�-XQH� 

�����������,VD]D�7X]PDQ�DQG�6P\WK�UHDG��VLJQHG��DQG�FHUWLILHG�WKH�DFFXUDF\�RI�WKLV�)RUP����4��� 

$V�ERWK�,VD]D�7X]PDQ�DQG�6P\WK�NQHZ�RU�UHFNOHVVO\�GLVUHJDUGHG��WKH�-XQH����������)RUP����4� 

FRQWDLQHG�WKH�-XQH����������RYHUVWDWHPHQW�RI�UHYHQXH�DQG�ZDV��WKXV��PDWHULDOO\�IDOVH�DQG� 

PLVOHDGLQJ�� 

����� $W�QR�SRLQW�GLG�'HIHQGDQWV�XQGHUWDNH�DQ\�HIIRUWV�WR�FRUUHFW�DQ\�RI�WKH�IDOVH�RU� 

PLVOHDGLQJ�VWDWHPHQWV�GHVFULEHG�DERYH�� 

9�� 7+(�6(=0,�75$16$&7,21� 

����� ,Q�ODWH�������,VD]D�7X]PDQ�DQG�6P\WK�XQGHUWRRN�DQ�HODERUDWH�SODQ�WR�FUHDWH�WKH� 

IDOVH�DSSHDUDQFH�WKDW�WKH�&RPSDQ\�KDG�UHFHLYHG�SD\PHQWV�RQ�DFFRXQWV�UHFHLYDEOHV�IRU�VDOHV� 

SUHYLRXVO\�UHFRUGHG�DQG�RQ�DQ�RXWVWDQGLQJ�GHEW�RZHG�WR�.,7�'LJLWDO�IRU�ZKLFK�LW�ZDV�QHYHU� 

DFWXDOO\�SDLG�� 

����� 7KH\�DFFRPSOLVKHG�WKLV�IUDXG�E\�DQQRXQFLQJ�WKDW�.,7�'LJLWDO�ZRXOG�XVH������� 

PLOOLRQ�LQ�FDVK�WR�DFTXLUH�D�FRPSDQ\�FDOOHG�6H]PL�&RUSRUDWLRQ��³6H]PL´��DQG�WKHQ²FRQWUDU\�WR� 

LWV�GLVFORVXUHV²IXQQHOLQJ�WKH�PRQH\�WR�D�QXPEHU�RI�LWV�FXVWRPHUV�DQG�RWKHU�GHEWRUV���7KHVH� 

FXVWRPHUV��LQ�WXUQ��³SDLG´�WKH�IXQGV�RYHU�WR�.,7�'LJLWDO��ZKLFK�WKHQ�IDOVHO\�UHFRUGHG�WKHVH� 

SD\PHQWV��D��WR�UHGXFH�RXWVWDQGLQJ�DFFRXQWV�UHFHLYDEOHV�IRU�SUHYLRXV�VDOHV�RI�LWV�SURGXFWV��DQG� 

�E��WR�UHIOHFW�UHSD\PHQW�RQ�DQ�RXWVWDQGLQJ�GHEW�RZHG�WR�.,7�'LJLWDO�� 

����� 7KLV�IUDXG�KDG�WKH�HIIHFW�RI�PDWHULDOO\�RYHUVWDWLQJ�WKH�&RPSDQ\¶V�JRRGZLOO�DQG� 
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PDWHULDOO\�XQGHUVWDWLQJ�LWV�ORVVHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������� 

$�� 7KH�6H]PL�$FTXLVLWLRQ�DQG�3UHVV�5HOHDVH�� 

����� 2Q�RU�DERXW�-DQXDU\����������.,7�'LJLWDO�DQQRXQFHG�WKH�6H]PL�DFTXLVLWLRQ�LQ�D� 

SUHVV�UHOHDVH�DQG�)RUP���.��ZKLFK�,VD]D�7X]PDQ�VLJQHG���,Q�WKDW�UHOHDVH��.,7�'LJLWDO�IXUWKHU� 

DQQRXQFHG�WKDW�LW�ZDV�SD\LQJ�IRU�WKH�DFTXLVLWLRQ�WKURXJK�D�FRPELQDWLRQ�RI�VWRFN��DVVXPSWLRQ�RI� 

6H]PL¶V�OLDELOLWLHV��DQG����PLOOLRQ�LQ�FDVK�SD\PHQWV�� 

7KLV�FRQVLGHUDWLRQ�FRQVLVWHG�RI�DSSUR[LPDWHO\����PLOOLRQ�RI�FDVK� 
SDLG�DW�FORVLQJ�SOXV�WKH�DVVXPSWLRQ�RI�DSSUR[LPDWHO\����PLOOLRQ�LQ� 
FDVK�OLDELOLWLHV�������DQG�WKH�LVVXDQFH�RI�DQ�HVWLPDWHG�����PLOOLRQ�LQ� 
.,7�>'@LJLWDO�FRPPRQ�VWRFN��������� 
� 

����� +RZHYHU²DV�ERWK�,VD]D�7X]PDQ�DQG�6P\WK�XQGHUVWRRG��RU�UHFNOHVVO\� 

GLVUHJDUGHG�²6H]PL¶V�RZQHUV�ZRXOG�QHYHU�UHFHLYH�DQ\�SRUWLRQ�RI�WKH�QHDUO\����PLOOLRQ�� 

����� .,7�'LJLWDO�DQG�6H]PL�HQWHUHG�LQWR�DQ�$VVHW�3XUFKDVH�$JUHHPHQW�RQ�RU�DERXW� 

'HFHPEHU������������7KLV�DJUHHPHQW�SURYLGHG�WKDW�.,7�'LJLWDO�ZRXOG�SD\�³&DVK�&RQVLGHUDWLRQ´� 

RI������������DW�WKH�DFTXLVLWLRQ¶V�FORVLQJ�� 

����� $W�WKH�VDPH�WLPH��KRZHYHU��6P\WK�DQG�6H]PL�DOVR�HQWHUHG�LQWR�D�VHSDUDWH�/HWWHU� 

$JUHHPHQW���7KH�/HWWHU�$JUHHPHQW�SURYLGHG�WKDW�WKH�HQWLUH������������&DVK�&RQVLGHUDWLRQ� 

ZRXOG�QHYHU�DFWXDOO\�EH�SDLG�RYHU�WR�6H]PL¶V�VKDUHKROGHUV���,QVWHDG��WKH�/HWWHU�$JUHHPHQW� 

HDUPDUNHG�WKRVH�IXQGV�WR�FRYHU�.,7�'LJLWDO¶V�³3RVW�$FTXLVLWLRQ�,QWHJUDWLRQ�FRVWV�´�DQG�IXUWKHU� 

VWDWHG�WKDW�6H]PL�³VKDOO�KDYH�QR�FODLP�WR�WKH�5HVHUYH�)XQGV�XQGHU�DQ\�FLUFXPVWDQFHV�XQOHVV� 

H[SOLFLWO\�JUDQWHG�E\�.,7�DW�LWV�VROH�HOHFWLRQ�´� 

����� 7KH�/HWWHU�$JUHHPHQW�ZDV�QHYHU�GLVFORVHG�WR�WKH�LQYHVWLQJ�SXEOLF�RU�WR�.,7� 

'LJLWDO¶V�DXGLWRUV���,QGHHG��,VD]D�7X]PDQ�DQG�6P\WK�KDG�DOUHDG\�GHWHUPLQHG�WR�NHHS�DQ\� 

UHIHUHQFHV�WR�WKH�SRVW�DFTXLVLWLRQ�LQWHJUDWLRQ�FRVWV�RXW�RI�WKH�$VVHW�3XUFKDVH�$JUHHPHQW�VR�WKDW� 

WKH�DXGLWRUV�ZRXOG�QRW�EHFRPH�DZDUH�RI�WKLV�SURYLVLRQ���7KH�UHDVRQ�IRU�WKLV�VHFUHF\�ZDV�EHFDXVH� 
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,VD]D�7X]PDQ�DQG�6P\WK�GLG�QRW�SODQ�WR�XVH�WKLV�QHDUO\����PLOOLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�6H]PL� 

WUDQVDFWLRQ�DV�DQQRXQFHG�RU�HYHQ�IRU�SRVW�DFTXLVLWLRQ�FRVWV�DV�VHW�RXW�LQ�WKH�/HWWHU�$JUHHPHQW��� 

,QVWHDG��,VD]D�7X]PDQ�DQG�6P\WK�SODQQHG�WR�FUHDWH�DQ�RII�WKH�ERRNV�VOXVK�IXQG�WKDW�ZRXOG�DOORZ� 

WKHP�WR�FUHDWH�WKH�IDOVH�DSSHDUDQFH�WKDW�.,7�'LJLWDO�ZDV�EHLQJ�SDLG�IRU�SURGXFWV�WKDW�LW�KDG�VROG�� 

%��	 .LW�'LJLWDO�8VHG�WKH�&DVK�&RQVLGHUDWLRQ�WR�)XQG�5RXQG�7ULS�7UDQVDFWLRQV� 
WKDW�(QDEOHG�WKH�&RPSDQ\�WR�5HSRUW�)LFWLWLRXV�3D\PHQWV�RQ�LWV�$FFRXQWV� 
5HFHLYDEOH��2WKHU�'HEWV�2ZHG�WR�WKH�&RPSDQ\��DQG�2WKHU�([SHQVHV�� 

����� ,Q�PLG�'HFHPEHU�������EHIRUH�WKH�DFTXLVLWLRQ�RI�6H]PL�FORVHG��WKH�&RPSDQ\� 

ZLUHG�������PLOOLRQ�WR�D�&\SUXV�HQWLW\��ZKLFK�LW�KDG�GHVLJQDWHG�DV�WKH�HVFURZ�DJHQW�IRU�WKH������� 

PLOOLRQ���2Q�RU�DERXW�'HFHPEHU�����������6P\WK�VHQW�DQ�HVFURZ�UHOHDVH�OHWWHU�WR�WKH�&\SUXV� 

HQWLW\�E\�ZKLFK�KH�GLUHFWHG�WKDW�WKH�HQWLUH�������PLOOLRQ�EH�GLVWULEXWHG�WR�SDUWLHV�RWKHU�WKDQ�6H]PL� 

RU�LWV�VKDUHKROGHUV��LQFOXGLQJ����D�������������WR�DQ�HQWLW\�LQ�WKH�%ULWLVK�9LUJLQ�,VODQGV���E�� 

�����������WR�D�FRPSDQ\�LQ�/RQGRQ���F�����������WR�D�FRPSDQ\�LQ�&\SUXV���G�����������WR�D� 

IRUPHU�.,7�'LJLWDO�VXEVLGLDU\��ZKLFK�RZHG�.,7�'LJLWDO�PRUH�WKDQ����PLOOLRQ��DQG��H������� 

PLOOLRQ�WR�.,7�'LJLWDO¶V�DWWRUQH\�� 

����� $W�DSSUR[LPDWHO\�WKH�VDPH�WLPH��6P\WK�DQG�,VD]D�7X]PDQ�GLVFXVVHG�SODQV�WR� 

WUDQVIHU�WKHVH�IXQGV�WR�WKH�YDULRXV�SDUWLHV���� 

����� 7ZR�GD\V�ODWHU��RQ�'HFHPEHU�����������WKH�IRUPHU�.,7�VXEVLGLDU\�ZLUHG� 

���������RI�WKLV�PRQH\�EDFN�WR�.,7�'LJLWDO���7KH�IRUPHU�VXEVLGLDU\¶V�EDQN�VWDWHPHQW�LQGLFDWHG� 

WKDW�WKH�ZLUH�ZDV�IRU�1RYHPEHU�DQG�'HFHPEHU�³LQVWDOOPHQWV´�RQ�LWV�GHEW�WR�.,7�'LJLWDO���.,7� 

'LJLWDO��LQ�WXUQ��LPSURSHUO\�UHFRUGHG�WKHVH�SD\PHQWV�RQ�LWV�ERRNV�DV�D�UHGXFWLRQ�RI�WKH� 

FRPSDQ\¶V�ORDQ�UHFHLYDEOHV��� 

����� 7KDW�VDPH�GD\��WKH�%ULWLVK�9LUJLQ�,VODQGV���/RQGRQ���DQG�&\SUXV�EDVHG�FRPSDQLHV� 

ZLUHG�������PLOOLRQ�EDFN�WR�.,7�'LJLWDO�RQ�EHKDOI�RI�WKUHH�SXUSRUWHG�FXVWRPHUV��HDFK�RI�ZKLFK� 

RZHG�PRQH\�WR�.,7�'LJLWDO�XQGHU�VRIWZDUH�DJUHHPHQWV���.,7�'LJLWDO�UHFRUGHG�WKHVH�SD\PHQWV�WR� 
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UHGXFH�DOO�RU�D�SRUWLRQ�RI�WKRVH�FXVWRPHUV¶�RXWVWDQGLQJ�DFFRXQWV�UHFHLYDEOH���+RZHYHU��LQ�UHDOLW\� 

�DQG�ZLWK�WKH�NQRZOHGJH�RU�UHFNOHVV�GLVUHJDUGHG�RI�6P\WK�DQG�,VD]D�7X]PDQ���WKHVH�FRPSDQLHV� 

ZHUH�VLPSO\�UHWXUQLQJ�D�SRUWLRQ�RI�WKH�PRQH\�WKH�&RPSDQ\�KDG�VHQW�WKHP�GD\V�SULRU�� 

&��	 7KH�6FKHPH�5HVXOWHG�LQ�D�1XPEHU�RI�0DWHULDOO\�)DOVH�DQG�0LVOHDGLQJ� 
6WDWHPHQWV�� 
� 

����� 'HIHQGDQWV¶�IUDXGXOHQW�VFKHPH�WR�UHGLUHFW�SD\PHQWV�UHSRUWHGO\�WR�EH�XVHG�IRU�WKH� 

DFTXLVLWLRQ�FXOPLQDWHG�LQ�WKH�&RPSDQ\�PDNLQJ�D�QXPEHU�RI�PDWHULDOO\�IDOVH�SXEOLF�VWDWHPHQWV� 

FRQFHUQLQJ�LWV�ILQDQFLDO�FRQGLWLRQ�� 

����� 7KH�-DQXDU\���������)RUP���.�GLVFXVVHG�DERYH��D��IDOVHO\�UHSRUWHG�WKDW�WKH� 

SXUFKDVH�SULFH�RI�6H]PL�ZDV�DSSUR[LPDWHO\�����PLOOLRQ��LQFOXGLQJ�DSSUR[LPDWHO\����PLOOLRQ�RI� 

FDVK���E��DWWDFKHG�WKH�$VVHW�3XUFKDVH�$JUHHPHQW�EHWZHHQ�.,7�'LJLWDO�DQG�6H]PL��ZKLFK� 

OLNHZLVH�FUHDWHG�WKH�IDOVH�DQG�PLVOHDGLQJ�DSSHDUDQFH�WKDW�.,7�'LJLWDO�ZDV�SD\LQJ�6H]PL�QHDUO\� 

���PLOOLRQ�LQ�FDVK�FRQVLGHUDWLRQ��DQG��F��GLG�QRW�GLVFORVH�WKDW�.,7�'LJLWDO�ZDV��LQ�IDFW��XVLQJ�WKH� 

FDVK�FRQVLGHUDWLRQ�WR�SD\�RII�&RPSDQ\�H[SHQVHV�DQG�FUHDWH�WKH�IDOVH�DSSHDUDQFH�WKDW�.,7�'LJLWDO� 

ZDV�EHLQJ�SDLG�IRU�ROG�UHFHLYDEOHV�� 

����� %\�IDOVHO\�UHSUHVHQWLQJ�WKH�������PLOOLRQ�ZDV�SDUW�RI�WKH�SXUFKDVH�SULFH��.,7� 

'LJLWDO��D��RYHUVWDWHG�LWV�JRRGZLOO�RQ�LWV�EDODQFH�VKHHW�E\�������PLOOLRQ��RU�����DQG��E�� 

XQGHUVWDWHG�LWV�ORVVHV�EHIRUH�WD[HV�LQ�LWV�LQFRPH�VWDWHPHQW�E\�WKH�VDPH�DPRXQW��RU��������7KHVH� 

PDWHULDO�PLVVWDWHPHQWV��LQ�WXUQ��ZHUH�UHSRUWHG�LQ�WKH�&RPSDQ\¶V�)RUP����.�IRU�WKH�\HDU�HQG� 

������LVVXHG�LQ�0DUFK������� 

����� 'HIHQGDQWV�UHYLHZHG��VLJQHG��DQG�FHUWLILHG�WKH�DFFXUDF\�RI�WKH������)RUP����.��� 

0RUHRYHU��DV�WKH\�ZHUH�DZDUH�RI�WKH�VFKHPH�WR�FUHDWH�WKH�VOXVK�IXQG��DV�GHVFULEHG�DERYH��DQG��LQ� 

6P\WK¶V�FDVH��GLUHFWHG�WKH�SD\PHQWV��'HIHQGDQWV�OLNHZLVH�NQHZ��RU�UHFNOHVVO\�GLVUHJDUGHG��WKDW� 

WKHVH�VWDWHPHQWV�DERXW�WKH�DFTXLVLWLRQ�DQG�SD\PHQWV�RQ�DFFRXQWV�UHFHLYDEOH�ZHUH�PDWHULDOO\�IDOVH� 
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DQG�PLVOHDGLQJ�DQG�WKDW�WKH�VFKHPH�ZDV�RWKHUZLVH�GHFHSWLYH���
 

9,��	 ,6$=$�78=0$1�$1'�60<7+�%(1(),7('�)520�7+(,5�)5$8'8/(17� 
&21'8&7� 

����� ,Q������DQG�������,VD]D�7X]PDQ�ZDV�DZDUGHG�FDVK�ERQXVHV�IRU�DFKLHYLQJ� 

RSHUDWLRQDO�DQG�VWUDWHJLF�PLOHVWRQHV��ZDV�SDLG�LQFHQWLYH�FRPSHQVDWLRQ��DQG�UHFHLYHG� 

SHUIRUPDQFH�EDVHG�VWRFN���,VD]D�7X]PDQ��GLUHFWO\�RU�WKURXJK�FRPSDQLHV�KH�FRQWUROOHG��DOVR�VROG� 

VWRFN�IRU�PLOOLRQV�RI�GROODUV�GXULQJ�WKH�UHOHYDQW�SHULRG�� 

����� 'XULQJ�WKH�UHOHYDQW�WLPH�SHULRG��6P\WK�ZDV�DOVR�DZDUGHG�D�FDVK�ERQXV�DQG� 

SHUIRUPDQFH�FRQWLQJHQW�VWRFN���� 

9,,�� .,7�',*,7$/�'(&/$5(6�%$1.5837&<� 

�����	 ,Q�������.,7�'LJLWDO¶V�IUDXG�EHJDQ�WR�FRPH�WR�OLJKW�� 

�����	 'HIHQGDQWV�UHVLJQHG�IURP�WKH�&RPSDQ\�LQ�VSULQJ������� 

����� $IWHU�WKH�FORVH�RI�WUDGLQJ�RQ�1RYHPEHU�����������.,7�'LJLWDO�ILOHG�D�)RUP���.� 

DQQRXQFLQJ�WKDW�WKH�&RPSDQ\¶V�DXGLW�FRPPLWWHH�KDG�FRQFOXGHG�WKDW��EHFDXVH�RI�HUURUV�DQG� 

LUUHJXODULWLHV�LQ�WKH�&RPSDQ\¶V�KLVWRULFDO�ILQDQFLDO�VWDWHPHQWV��WKH�&RPSDQ\�ZRXOG�UHVWDWH� 

ILQDQFLDO�VWDWHPHQWV�IRU��L��WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG��������LL��HDFK�RI�WKH� 

WKUHH�TXDUWHUV�LQ������������DQG�������DQG��LLL��WKH�TXDUWHUV�HQGHG�0DUFK����������DQG�-XQH����� 

�������7KH�&RPSDQ\�IXUWKHU�VDLG�WKDW�³LQYHVWRUV�VKRXOG�QR�ORQJHU�UHO\�XSRQ�WKH�&RPSDQ\¶V� 

SUHYLRXVO\�LVVXHG�ILQDQFLDO�VWDWHPHQWV�IRU�WKHVH�SHULRGV��DQ\�HDUQLQJV�UHOHDVHV�RU�RWKHU� 

FRPPXQLFDWLRQV�UHODWLQJ�WR�WKHVH�SHULRGV��������´� 

�����	 7KHVH�GLVFORVXUHV�KDG�D�SURIRXQG�HIIHFW�RQ�.,7�'LJLWDO¶V�VKDUHKROGHUV�� 

����� 2Q�1RYHPEHU�����������.LW�'LJLWDO¶V�VWRFN�FORVHG�DW�������SHU�VKDUH���2Q� 

1RYHPEHU�����������WKH�ILUVW�WUDGLQJ�GD\�DIWHU�WKH�SURVSHFWLYH�UHVWDWHPHQW�ZDV�DQQRXQFHG��.,7� 

'LJLWDO¶V�VWRFN�RSHQHG�DW�������SHU�VKDUH��D�QHDUO\�����GURS���%\�WKH�HQG�RI�WKDW�GD\¶V�WUDGLQJ� 
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WKH�VWRFN�KDG�PRYHG�GRZQ�WR�������FHQWV�SHU�VKDUH��DQ�DGGLWLRQDO�����GHFUHDVH��
 

����� 2Q�'HFHPEHU����������WKH�/LVWLQJ�4XDOLILFDWLRQV�'HSDUWPHQW�RI�1$6'$4� 

QRWLILHG�.,7�'LJLWDO�WKDW²EHFDXVH�RI�LWV�LQDELOLW\�WR�ILOH�WLPHO\�D�)RUP����4�ZLWK�WKH� 

&RPPLVVLRQ²WKH�&RPSDQ\�ZDV�QRW�LQ�FRPSOLDQFH�ZLWK�1$6'$4�UXOHV�DQG��DV�D�UHVXOW��.,7� 

'LJLWDO¶V�FRPPRQ�VWRFN�ZDV�VXEMHFW�WR�EHLQJ�GH�OLVWHG�IURP�1$6'$4���2Q�'HFHPEHU����������� 

1$6'$4�KDOWHG�WUDGLQJ�LQ�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN���2Q�-DQXDU\�����������1$6'$4� 

GHOLVWHG�.,7�'LJLWDO¶V�FRPPRQ�VWRFN�� 

����� .,7�'LJLWDO�ILOHG�IRU�EDQNUXSWF\�SURWHFWLRQ�XQGHU�&KDSWHU����RI�WKH�8�6�� 

%DQNUXSWF\�&RGH�RQ�RU�DERXW�$SULO����������� 

����� %\�IDLOLQJ�WR�HQVXUH�WKDW�.,7�'LJLWDO¶V�SXEOLF�ILOLQJV��ILQDQFLDOV�VWDWHPHQWV��DQG� 

SUHVV�UHOHDVHV�ZHUH�DFFXUDWH��DV�GHVFULEHG�DERYH��'HIHQGDQWV�IDLOHG�WR�DFW�DV�UHDVRQDEO\�FDUHIXO� 

FRUSRUDWH�RIILFHUV�ZRXOG�LQ�VLPLODU�FLUFXPVWDQFHV�� 

),567�&/$,0�)25�5(/,()� 

9LRODWLRQV�RI�6HFWLRQ����D��RI�WKH�6HFXULWLHV�$FW� 

����� 7KH�&RPPLVVLRQ�UH�DOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�KHUHLQ�HDFK�DQG�HYHU\� 

DOOHJDWLRQ�FRQWDLQHG�LQ�SDUDJUDSKV���WKURXJK�����KHUHLQ�� 

����� 'HIHQGDQWV�,VD]D�7X]PDQ��LQ�WKH�RIIHU�RU�VDOH�RI�VHFXULWLHV��NQRZLQJO\��UHFNOHVVO\�� 

RU�QHJOLJHQWO\��E\�WKH�XVH�RI�PHDQV�RU�LQVWUXPHQWV�RI�WUDQVSRUWDWLRQ�RU�FRPPXQLFDWLRQ�LQ� 

LQWHUVWDWH�FRPPHUFH�RU�E\�WKH�XVH�RI�WKH�PDLOV��GLUHFWO\�RU�LQGLUHFWO\�� 

�D��� HPSOR\HG�GHYLFHV��VFKHPHV�RU�DUWLILFHV�WR�GHIUDXG�� 

�E�� REWDLQHG�PRQH\�RU�SURSHUW\�E\�PHDQV�RI�XQWUXH�VWDWHPHQWV�RI�PDWHULDO� 

IDFWV��RU�RPLVVLRQV�WR�VWDWH�PDWHULDO�IDFWV�QHFHVVDU\�LQ�RUGHU�WR�PDNH�WKH� 

VWDWHPHQWV�PDGH��LQ�OLJKW�RI�WKH�FLUFXPVWDQFHV�XQGHU�ZKLFK�WKH\�ZHUH� 
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PDGH��QRW�PLVOHDGLQJ��DQG�RU� 

�F�� HQJDJHG�LQ�WUDQVDFWLRQV��SUDFWLFHV�RU�FRXUVHV�RI�EXVLQHVV�ZKLFK�RSHUDWHG�RU� 

ZRXOG�RSHUDWH�DV�D�IUDXG�RU�GHFHLW�XSRQ�WKH�SXUFKDVHU�� 

����� %\�HQJDJLQJ�LQ�WKH�IRUHJRLQJ�FRQGXFW��'HIHQGDQWV�YLRODWHG�DQG��XQOHVV�UHVWUDLQHG� 

DQG�HQMRLQHG��ZLOO�FRQWLQXH�YLRODWLQJ�6HFXULWLHV�$FW�6HFWLRQ����D����>���8�6�&������T�D�@�� 

6(&21'�&/$,0�)25�5(/,()� 

9LRODWLRQV�RI�6HFWLRQ����E��RI�WKH�([FKDQJH�$FW�DQG�5XOH���E���7KHUHXQGHU� 

����� 7KH�&RPPLVVLRQ�UH�DOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�DQG�HYHU\� 

DOOHJDWLRQ�LQ�SDUDJUDSKV���WKURXJK�����KHUHLQ�� 

����� %\�HQJDJLQJ�LQ�WKH�FRQGXFW�GHVFULEHG�DERYH��'HIHQGDQWV�NQRZLQJO\�RU�UHFNOHVVO\�� 

LQ�FRQQHFWLRQ�ZLWK�WKH�SXUFKDVH�RU�VDOH�RI�VHFXULWLHV��GLUHFWO\�RU�LQGLUHFWO\��E\�WKH�XVH�RI�PHDQV�RU� 

LQVWUXPHQWV�RI�WUDQVSRUWDWLRQ�RU�FRPPXQLFDWLRQ�LQ�LQWHUVWDWH�FRPPHUFH�RU�E\�WKH�XVH�RI�WKH� 

PDLOV��RU�WKH�IDFLOLWLHV�RI�D�QDWLRQDO�VHFXULWLHV�H[FKDQJH�� 

�D���	 HPSOR\HG�GHYLFHV��VFKHPHV��RU�DUWLILFHV�WR�GHIUDXG�� 

�E���	 PDGH�XQWUXH�VWDWHPHQWV�RI�PDWHULDO�IDFWV�RU�RPLWWHG�WR�VWDWH�PDWHULDO�IDFWV� 

QHFHVVDU\�LQ�RUGHU�WR�PDNH�WKH�VWDWHPHQWV�PDGH��LQ�OLJKW�RI�WKH� 

FLUFXPVWDQFHV�XQGHU�ZKLFK�WKH\�ZHUH�PDGH��QRW�PLVOHDGLQJ��DQG�RU� 

�F��	 HQJDJHG�LQ�DFWV��SUDFWLFHV��RU�FRXUVHV�RI�EXVLQHVV�ZKLFK�RSHUDWHG�RU�ZRXOG� 

RSHUDWH�DV�D�IUDXG�RU�GHFHLW�XSRQ�DQ\�SHUVRQ�� 

����� %\�HQJDJLQJ�LQ�WKH�IRUHJRLQJ�FRQGXFW��'HIHQGDQWV�YLRODWHG�DQG��XQOHVV�UHVWUDLQHG� 

DQG�HQMRLQHG��ZLOO�FRQWLQXH�YLRODWLQJ�6HFWLRQ����E��RI�WKH�([FKDQJH�$FW�>���8�6�&������M�E�@�DQG� 

5XOH���E���>���&�)�5����������E��@�WKHUHXQGHU�� 

� 
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�
 

7+,5'�&/$,0�)25�5(/,()� 

9LRODWLRQV�RI�6HFWLRQ����E�����RI�WKH�([FKDQJH�$FW� 

����� 7KH�&RPPLVVLRQ�UH�DOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�DQG�HYHU\� 

DOOHJDWLRQ�LQ�SDUDJUDSKV���WKURXJK�����KHUHLQ�� 

����� %\�UHDVRQ�RI�WKH�FRQGXFW�DOOHJHG�DERYH��'HIHQGDQWV�NQRZLQJO\�FLUFXPYHQWHG�RU� 

NQRZLQJO\�IDLOHG�WR�LPSOHPHQW�D�V\VWHP�RI�LQWHUQDO�DFFRXQWLQJ�FRQWUROV�RU�NQRZLQJO\�IDOVLILHG� 

ERRNV��UHFRUGV��DQG�DFFRXQWV�RI�.,7�'LJLWDO�WKDW�ZHUH�VXEMHFW�WR�6HFWLRQ����E�����RI�WKH� 

([FKDQJH�$FW��>���8�6�&������E�����$�@�� 

����� %\�UHDVRQ�RI�WKH�IRUHJRLQJ��'HIHQGDQWV�YLRODWHG�DQG��XQOHVV�UHVWUDLQHG�DQG� 

HQMRLQHG��ZLOO�FRQWLQXH�YLRODWLQJ�6HFWLRQ����E�����RI�WKH�([FKDQJH�$FW�>���8�6�&������P�E����@�� 

)2857+�&/$,0�)25�5(/,()� 

9LRODWLRQV�RI�5XOH���E����SURPXOJDWHG�XQGHU�WKH�([FKDQJH�$FW� 

����� 7KH�&RPPLVVLRQ�UH�DOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�DQG�HYHU\� 

DOOHJDWLRQ�LQ�SDUDJUDSKV���WKURXJK�����KHUHLQ�� 

����� %\�UHDVRQ�RI�WKH�FRQGXFW�DOOHJHG�DERYH��'HIHQGDQWV��GLUHFWO\�RU�LQGLUHFWO\�� 

IDOVLILHG�RU�FDXVHG�WR�EH�IDOVLILHG��ERRNV��UHFRUGV��RU�DFFRXQWV�GHVFULEHG�LQ�6HFWLRQ����E�����$��RI� 

WKH�([FKDQJH�$FW��>���8�6�&������E�����$�@�� 

����� %\�UHDVRQ�RI�WKH�IRUHJRLQJ��'HIHQGDQWV�YLRODWHG�DQG��XQOHVV�UHVWUDLQHG�DQG� 

HQMRLQHG��ZLOO�FRQWLQXH�YLRODWLQJ�5XOH���E����SURPXOJDWHG�XQGHU�WKH�([FKDQJH�$FW��>���&�)�5���� 

������E���@�� 

� 

� 

��� 
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),)7+�&/$,0�)25�5(/,()� 

9LRODWLRQV�RI�5XOH���E����SURPXOJDWHG�XQGHU�WKH�([FKDQJH�$FW� 

����� 7KH�&RPPLVVLRQ�UH�DOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HYHU\�DOOHJDWLRQ� 

FRQWDLQHG�LQ�SDUDJUDSKV���WKURXJK�����KHUHLQ�� 

����� 'HIHQGDQWV��GLUHFWO\�RU�LQGLUHFWO\��PDGH�RU�FDXVHG�WR�EH�PDGH��PDWHULDOO\�IDOVH�RU� 

PLVOHDGLQJ�VWDWHPHQWV�RU�RPLWWHG�WR�VWDWH��RU�FDXVHG�RWKHUV�WR�RPLW�WR�VWDWH��PDWHULDO�IDFWV� 

QHFHVVDU\�LQ�RUGHU�WR�PDNH�VWDWHPHQWV�PDGH��LQ�OLJKW�RI�FLUFXPVWDQFHV�XQGHU�ZKLFK�WKH\�ZHUH� 

PDGH��QRW�PLVOHDGLQJ��WR�DQ�DFFRXQWDQW�LQ�FRQQHFWLRQ�ZLWK�DQ�DXGLW��UHYLHZ��RU�H[DPLQDWLRQ�RI� 

ILQDQFLDO�VWDWHPHQWV�RU�WKH�SUHSDUDWLRQ�RU�ILOLQJ�RI�D�GRFXPHQW�RU�UHSRUW�UHTXLUHG�WR�EH�ILOHG�ZLWK� 

WKH�&RPPLVVLRQ�� 

����� %\�UHDVRQ�RI�WKH�IRUHJRLQJ��'HIHQGDQWV�YLRODWHG�DQG��XQOHVV�UHVWUDLQHG�DQG� 

HQMRLQHG��ZLOO�FRQWLQXH�YLRODWLQJ�5XOH���E����RI�WKH�([FKDQJH�$FW�>���&�)�5����������E���@�� 

6,;7+�&/$,0�)25�5(/,()� 

9LRODWLRQV�RI�5XOH���D����RI�WKH�([FKDQJH�$FW� 

����� 7KH�&RPPLVVLRQ�UH�DOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HYHU\�DOOHJDWLRQ� 

FRQWDLQHG�LQ�SDUDJUDSKV���WKURXJK�����KHUHLQ�� 

����� 'HIHQGDQWV�VLJQHG�FHUWLILFDWLRQV�LQFOXGHG�ZLWK�.,7�'LJLWDO¶V�&RPPLVVLRQ�ILOLQJV��� 

'HIHQGDQWV�IDOVHO\�FHUWLILHG�DPRQJ�RWKHU�WKLQJV��WKDW��D��WKH�UHSRUWV�GLG�QRW�FRQWDLQ�DQ\�XQWUXH� 

VWDWHPHQWV�RI�D�PDWHULDO�IDFW�RU�RPLW�WR�VWDWH�D�PDWHULDO�IDFW�QHFHVVDU\�WR�PDNH�WKH�VWDWHPHQW�QRW� 

PLVOHDGLQJ���E��WKDW�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�RWKHU�ILQDQFLDO�LQIRUPDWLRQ�LQFOXGHG�LQ�WKH� 

UHSRUWV�IDLUO\�SUHVHQWHG�LQ�DOO�PDWHULDO�UHVSHFWV�WKH�ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV��DQG� 

FDVK�IORZV�RI�.,7�'LJLWDO��DQG��F��WKH\�GHVLJQHG�RU�FDXVHG�WR�EH�GHVLJQHG�HIIHFWLYH�GLVFORVXUH� 

FRQWUROV�DQG�SURFHGXUHV�� 

��� 
� 
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����� %\�UHDVRQ�RI�WKH�IRUHJRLQJ��'HIHQGDQWV�YLRODWHG�DQG��XQOHVV�UHVWUDLQHG�DQG� 

HQMRLQHG��ZLOO�FRQWLQXH�YLRODWLQJ�5XOH���D����RI�WKH�([FKDQJH�$FW�>���&�)�5����������D���@�� 

�
 

6(9(17+�&/$,0�)25�5(/,()�
 

$LGLQJ�DQG�$EHWWLQJ�9LRODWLRQV�RI�6HFWLRQV����E�����$��DQG����E�����%��RI�WKH�([FKDQJH�$FW�
 
� 

����� 7KH�&RPPLVVLRQ�UH�DOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HDFK�DQG�HYHU\� 

DOOHJDWLRQ�LQ�SDUDJUDSKV���WKURXJK�����KHUHLQ�� 

����� %\�UHDVRQ�RI�WKH�FRQGXFW�DOOHJHG�DERYH��.,7�'LJLWDO�IDLOHG�WR�PDNH�DQG�NHHS� 

ERRNV��UHFRUGV��DQG�DFFRXQWV�WKDW��LQ�UHDVRQDEOH�GHWDLO��DFFXUDWHO\�DQG�IDLUO\�UHIOHFWHG�LWV� 

WUDQVDFWLRQV�DQG�GLVSRVLWLRQ�RI�DVVHWV�� 

����� %\�UHDVRQ�RI�WKH�FRQGXFW�DOOHJHG�DERYH��.,7�'LJLWDO�IDLOHG�WR�GHYLVH�DQG�PDLQWDLQ� 

D�V\VWHP�RI�LQWHUQDO�DFFRXQWLQJ�FRQWUROV�VXIILFLHQW�WR�SURYLGH�UHDVRQDEOH�DVVXUDQFHV�WKDW� 

WUDQVDFWLRQV�ZHUH�UHFRUGHG�DV�QHFHVVDU\�WR�SHUPLW�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ� 

FRQIRUPLW\�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��RU�DQ\�RWKHU�DSSOLFDEOH�FULWHULD��DQG�WR� 

PDLQWDLQ�DFFRXQWDELOLW\�IRU�DVVHWV�� 

����� %\�UHDVRQ�RI�WKH�FRQGXFW�DOOHJHG�DERYH��.,7�'LJLWDO�YLRODWHG�6HFWLRQV� 

���E�����$��DQG����E�����%��RI�WKH�([FKDQJH�$FW�>���8�6�&�������P�E�����$��DQG� 

��P�E�����%�@�� 

����� 'HIHQGDQWV�NQRZLQJO\�RU�UHFNOHVVO\�SURYLGHG�VXEVWDQWLDO�DVVLVWDQFH�WR�.,7�'LJLWDO� 

LQ�WKH�FRPPLVVLRQ�RI�WKHVH�YLRODWLRQV�RI�6HFWLRQV����E�����$��DQG����E�����%��RI�WKH�([FKDQJH� 

$FW�>���8�6�&�������P�E�����$��DQG���P�E�����%�@�� 

����� %\�UHDVRQ�RI�WKH�IRUHJRLQJ��'HIHQGDQWV�DLGHG�DQG�DEHWWHG��DQG�XQOHVV�UHVWUDLQHG� 

DQG�HQMRLQHG�ZLOO�FRQWLQXH�DLGLQJ�DQG�DEHWWLQJ��.,7�'LJLWDO¶V�YLRODWLRQV�RI�6HFWLRQV����E�����$�� 

��� 
� 
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DQG����E�����%��RI�WKH�([FKDQJH�$FW�>���8�6�&�������P�E�����$��DQG���P�E�����%�@�� 

(,*+7+�&/$,0�)25�5(/,()� 

$LGLQJ�$QG�$EHWWLQJ�9LRODWLRQV�RI�WKH�5HSRUWLQJ�3URYLVLRQV�RI�6HFWLRQ����D��RI�WKH� 
([FKDQJH�$FW�DQG�5XOHV���E�������D������D�����DQG���D���� 

� 
����� 7KH�&RPPLVVLRQ�UH�DOOHJHV�DQG�LQFRUSRUDWHV�E\�UHIHUHQFH�HYHU\�DOOHJDWLRQ� 

FRQWDLQHG�LQ�SDUDJUDSKV���WKURXJK�����KHUHLQ�� 

����� %\�ILOLQJ�ZLWK�WKH�&RPPLVVLRQ�PDWHULDOO\�IDOVH�DQG�PLVOHDGLQJ�SHULRGLF�UHSRUWV�� 

LQFOXGLQJ�DQQXDO��TXDUWHUO\��DQG�FXUUHQW�UHSRUWV�RQ�)RUPV����.�����4��DQG���.�IURP������ 

WKURXJK�������.,7�'LJLWDO�YLRODWHG�6HFWLRQ����D��RI�WKH�([FKDQJH�$FW�DQG�5XOHV���E�������D���� 

��D�����DQG���D����>���8�6�&������P�D��DQG����&�)�5�����������E�����������D����������D����� 

DQG�������D���@�� 

����� 'HIHQGDQWV�NQRZLQJO\�RU�UHFNOHVVO\�SURYLGHG�VXEVWDQWLDO�DVVLVWDQFH�WR�.,7� 

'LJLWDO¶V�UHSRUWLQJ�YLRODWLRQV�DV�VHW�RXW�LQ�WKH�DERYH�SDUDJUDSK�� 

����� %\�UHDVRQ�RI�WKH�IRUHJRLQJ��'HIHQGDQWV�DLGHG�DQG�DEHWWHG��DQG�XQOHVV�UHVWUDLQHG� 

DQG�HQMRLQHG�ZLOO�FRQWLQXH�DLGLQJ�DQG�DEHWWLQJ��.,7�'LJLWDO¶V�YLRODWLRQV�RI�6HFWLRQ����D��RI�WKH� 

([FKDQJH�$FW�DQG�5XOHV���E�������D������D�����DQG���D����>���8�6�&������P�D��DQG����&�)�5�� 

���������E�����������D����������D�����DQG�������D���@�� 

35$<(5�)25�5(/,()� 

:+(5()25(��WKH�&RPPLVVLRQ�UHVSHFWIXOO\�UHTXHVWV�WKDW�WKH�&RXUW�HQWHU�D�ILQDO� 

MXGJPHQW�� 

�D��� ILQGLQJ�WKDW�'HIHQGDQWV�YLRODWHG�WKH�VHFXULWLHV�ODZV�DQG�UXOHV�SURPXOJDWHG� 

WKHUHXQGHU�DV�DOOHJHG�DJDLQVW�WKHP�KHUHLQ�� 

�E�� SHUPDQHQWO\�UHVWUDLQLQJ�DQG�HQMRLQLQJ�'HIHQGDQWV��WKHLU�DJHQWV��VHUYDQWV�� 

HPSOR\HHV�DQG�DWWRUQH\V�DQG�DOO�SHUVRQV�LQ�DFWLYH�FRQFHUW�ZKR�UHFHLYH�DFWXDO�QRWLFH�RI�WKH� 

��� 
� 
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LQMXQFWLRQ��DQG�HDFK�RI�WKHP�IURP��GLUHFWO\�RU�LQGLUHFWO\��YLRODWLQJ�RU�DLGLQJ�DQG�DEHWWLQJ� 

YLRODWLRQV�RI�6HFWLRQ����D��RI�WKH�6HFXULWLHV�$FW�>���8�6�&������T�D�@�DQG�6HFWLRQV����E������D��� 

���E�����$������E�����%���DQG����E�����RI�WKH�([FKDQJH�$FW�>���8�6�&�������M�E�����P�D��� 

��P�E�����$�����P�E�����%���DQG���P�E����@�DQG�5XOHV���E������E�������D������D�������D����� 

��E�����DQG���E����>���&�)�5�����������E����������E�����������D����������D�����������D����� 

������E�����DQG�������E���@��SURPXOJDWHG�WKHUHXQGHU�� 

�F�� SHUPDQHQWO\�EDUULQJ�'HIHQGDQWV�IURP�DFWLQJ�DV�DQ�RIILFHU�RU�GLUHFWRU�RI�DQ\�SXEOLF� 

FRPSDQ\�SXUVXDQW�WR�6HFWLRQ����H��RI�WKH�6HFXULWLHV�$FW�>���8�6�&������W�H�@�DQG�6HFWLRQ� 

���G�����RI�WKH�([FKDQJH�$FW�>���8�6�&������X�G����@�� 

�G�� GLUHFWLQJ�'HIHQGDQWV�WR�GLVJRUJH�DOO�LOO�JRWWHQ�JDLQV�SOXV�SUH�MXGJPHQW�LQWHUHVW� 

WKHUHRQ�� 

�H�� GLUHFWLQJ�'HIHQGDQWV�WR�SD\�DSSURSULDWH�FLYLO�PRQHWDU\�SHQDOWLHV�SXUVXDQW�WR� 

6HFWLRQ����G��RI�WKH�6HFXULWLHV�$FW�>���8�6�&������W�G�@�DQG�6HFWLRQ����G�����RI�WKH�([FKDQJH� 

$FW�>���8�6�&������X�G����@�� 

� � 
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